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DPD-5251-60 

Amendment No. 1 
Contract No. BB-375 


*USAF Declass/Release Instructions On File* 

©7 m ’•"<!:- 

ITEK Corporation 
700 Commonwealth Ave. 

Boston 15 » Mass. 


Gentlemen: 

1. This document constitutes Amendment No, 1 to Contract 
No, BB-375 between the parties hereto and. said contract is amended 
as hereinafter set forth. 


2, Item 3 set forth in Paragraph A of Appendix I to the 
Schedule is amended as follows: 

By deleting the figure ••60” appearing in the last 
l;Lne thereof, 

3 , Item 4 set forth in Paragraph B of Appendix I to the 
Schedule is amended as follows: 

By deleting the words and figures "31 .August I960" 
appearing in the last line and in lieu thereof 
substitute the words and figures "18 Janimry 1961," 

4, All other terms, conditions and requirements of the contract 
remain as originally stipulated. 

5 , Please indicate your receipt of this Amendment No, 1 to the 
contract and your acceptance thereof by executing the original and 
two copies of this amendment. Return the fully executed original and 
one copy to the undersigned and retain the remaining copy for yotir 
files. 


Very truly yours, 

25X1 A 


ACKNattEDGSD AND ACCEPTED 
TTEK CORPORATION 

25X1 A 
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CONTRACT NO. BB-375 


ITEK Corporation 

700 Commonwealth Avenue 

Boston 15, Massachusetts 


Contract For; See Schedule 


/- 
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Mail Invoices To; Performance Period; See Schedule 

Administrative Data; 


25X1A 


This contract is entered into, by and between the United States of America, 
hereinafter called the Government, represented by the Contracting Officer 
executing this contract, and the above named Contractor which is a Corpoiation, 
incorporated in the State of Massachusetts, hereinafter called the Contractor. 

The Parties hereto agree that the Contractor shall furnish the necessary 
facilities and deliver all supplies and shall perfoim all the services set 
forth in the attached schedule issued hereunder for the consideration stated 
therein. 

The rights and obligations of the parties to this contract shall be subject 
to and governed by the attached Schedtae APPENDIX I and General Provisions, 
which together with this signature page and the accompanying certificate 
comprise this Contract No. BB-375* In the event of any inconsistency between 
the Schediile and the General Provisions, the Schedule shall control. 

IN WITNjl^^ WHEREOF^ the parties hereto have executed this contract as of 


Signatures ; 

ITEK Corporation 
Boston, Ifessachusetts 


TITLE 


25X1A 
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Contract No. BB-375 


CERTIFICA'EE 


, certify that I am 

^of the Corporation named 

as Contractor herein; tha t 

signed this contract on behalf of the Contractor vas then 

of said Corporation; that said contract 
\^as dxily signed for and in behalf of said Corporation by authority of 
its governing body, and is within the scope of its Corporate powers. 


(Coiptorate Seal) 


• 2 - 


Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6 



Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6 


Contract No. BB-375 


INDEX OF SCHEDULE 

PAGE 

PART I SCOPE OF WORK 2j. 

PART II DELIVERY k 

PART III ESTIMATED COST AND FIXED FEE 4 

PART 17 PAYlffiNT 4 

PART V LETTER CONTRACT SUPERSEDED 5 

PART VI WAIVER OP REQUIREMENTS OF GENERAL PROVISIONS 5 

PART VII SPECIAL SECURITY RESTRICTIONS 6 

PART VIII GOVERNMENT FURNISHED FACILiriES AND PROPERTY 6 


- 3 - 


Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6 



Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6 


25X1A 


25X1 A 




iLI 


Contract No. BB-375 


SCHEDULE 


PART I -SCOPE OF WORK 


The Contractor shall furnish the necessary facilities, materials 
and services to accon^lish the work set forth in APPENDIX I attached 
hereto and mde a part of this contract. 

PART II-DELIVERY 


Contractor shall furnish the work set forth in APPENDIX I in 
accordance with the provisions thereof. 

PART III-ESTIMATED COST AND FIXED FEE 


a. The total estimated coff^^^^e performance of this contract, 
exclusive of the fixed fee is 

^^^^^^The total fixed fee for the performance of this contract is 
PART IV-PAYMBHT 


a. In accordance with the provisions of Clause 4 of the General 
Provisions of this contract entitled, "Allowable Cost Fixed Fee, and 
Payment,” the Government shall pay the Contractor, as full contpensation 
for the performance of this contract, the fixed fee as specified in 
PART III above, and the Allowable Cost incurred by the Contractor in 
performance of this contract, and accepted by the Contracting Officer 
as chargeable in accordance with "Contract Cost Principles, Section XV, 
Part 2, Armed Services Procurement Regulations"; such determination being 
subject to the provisions of this contract entitled "Disputes". It being 
understood and agreed, without limiting the generality of the foregoing, 
that the following shall be considered as allowable items of costs 
incurred or paid by the Contractor, and when necessary and required and 
used for the performance of work hereunder: 

(l) Premium costs for overtime work shall be an allowable 
item of cost hereunder, only if, and to the extent, that over- 
time wo3’k for ^ich such payments are made, shall have been 
approved by the Contracting Officer. 
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(2) There shall be included as allowable indirect costs 
throu^ overhead. Contractor Research and Development costs as 
are deemed reasonable and approved by the Contracting Officer 
in accordance with ASPR XV Part 2 dated November 2, 1959 • 

(3) Costs of shipping charges of equipment procixred 
hereunder from Contractor' s plant to final destination shall be 
an allowable cost hereunder. 

b. For purposes of billing current costs incurred under this 
contract or until such time as an audit of Contractor's interim or 
final vouchers or invoices are made by the Contracting Officer or his 
duly authorized representative the Contractor shall use those rates 
currently approved by the cognizant Military Department for billing 
purposes under CPFF contracts. 

c. Coat:ractor shall be paid the fixed fee stated in PART III 
hereof in monthly installments based on allowable costs incxirred by 
the Contractor and approved by the Contracting Officer computed at 
the same ratio that the total fixed fee stated herein is to the total 
estimated cost stated herein, subject, however, to the withholding 
provisions of paragraph (c) of Clause 4 of the General Provisions 
hereof. 

PART V-LETTER CONTRACT SUPERSEDED 


This is the Definitive Contract contemplated by the Letter Contract 
No. BB-375 dated 23 November 1959. Definitive Contract supersedes 

said Letter Contract in its entirety. Work performed and payments made 
under said Letter Contract shall be deemed to be work performed and 
payments made under this Definitive Contract. In the event of conflict 
between this Definitive Contract and said Letter Contract, this Definitive 
Contract shall govern. 

PART VI-WAIVER OF REQUIREMENTS OF GENERAL IROVISIONS 


Notwithstanding the requirements of any of the General Provisions 
of this contract to the contrary, whensoever the Contractor, in perfor- 
mance of the work \mder this contract, shall find that the requirements 
of any of the clauses of the General Provisions are in conflict \d.th 
security instructions issued to the Contractor by the Contracting Officer 
or by his duly authorized representative for security matters, the Con- 
tractor shall call the attention of the Contracting Officer to such con- 
flict and the Contracting Officer or his duly authorized representative 
for security matters shall (i) modify or rescind such security require- 
ments or (ii) the Contracting Officer shall issue to the Contractor a 
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waiver of compliance with the requirements of the General Provisions con- 
flicting with such security requirements. Any waiver of compliance with 
the General Pi'ovisions of this contract issued by the Contracting Officer 
shall be in writing, except that the approval by the Contracting Officer 
of any subcontract issued hereunder by the Contractor shall be deemed to 
constitute approval of waiver of any clauses of the General Provisions 
in conflict with the stipiilatlons of such subcontract. 

PART VII-SPECIAL SECURITY RESTRICTIONS 


25X1 A 


The Contractor shall not reveal (i) the specific nature or any 
details of the work being performed hereunder or (ii) any information 
whatsoever with respect to the department of the Government sponsor- 
ing this contract and the work thereunder except as the Contractor is 
directed or permitted to reveal such information by the Contracting 
Officer or by his duly authorized representative for security matters, 
and notwithstanding any clause or section of this contract to the 
contrary, the Contractor shall not interpret any clause or section of 
this contract as requiring or permitting divulgence of such information 
to any person, public or private, or to any officer or department of the 
Government without the express consent of the Contracting Officer or his 
duly authorized representative for security matters. 

PART VIII-GOVERNMBNT FURNISHED FACILITIES AND PROPERTY 


a. Contractor is authorized to use on a no -charge -for -use basis 
those facilities furnished or to be herelnaftp furnished under 

provided such use does 

nou interfer x^lth the purpose for which such facilities are furnished. 


b. Contractor is further authorized to use the special tooling 
and/or test equipment generated under Contract No. BB-300 between the 
parties hereto at no charge for such use. Cost of repair or mainte- 
nance of such tooling is included in the estimated cost hereunder. 


25X1 A 
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Contract No. BB-375 


APPENDIX I 


A. Contractor shall furnish the necessary facilities, materials 
and services to accomplish the work set foith below: 

ITEM 1 -Contractor shalJ. fabricate five (5) each Individual 
Memsuration Viewers, designed and fabricated in accordance with PART I 
of Contractor’s Proposal No. DSDP-30T5, entitled, "Proposal on Viewing 
Systems” and identical to those Viewers fabricated under Contract No. 
BB-300 between the parties hereto. 

ITEM 2 -Contractor shall furnish an Original Vellum and twenty- 
five (25) copies of a Handbook of Operation and Ifelntenance Instructions 
for Item 1 above. 

ITEM 3-Contractor shall develop for SAC reconnaissance 
activities, a Technique Application Program to improve the productivity 
of the photo analyst. This work will be conducted in accordance with 
Item I of the attached EXHIBIT "A”, entitled, "Work Statement Covering 
Programing and Training Program, Contract BB-3T5*” In addition to the 
final report called for in EXHIBIT "A”, Contractor shall provide in- 
terim reports covering the work accoD5)iiBhed and recommendations made 
at periods of 30, 60, 90 and 120 intervals. 

ITEM ij-Contractor shall furnish CoB^uter Programing to obtain 
solutions to a series of photo grarametric problems using the ALWAC 
111-E Digital Computer in accordance with Item II of EXHIBIT "A" attached 
hereto . 


ITEM 5 -Contractor shall conduct a Viewer Maintenance Train- 
ing Program in accordance \d.th Item III of EXHIBIT "A” attached hereto. 

ITEI'l 6-Contractor shall conduct a Viewer Operational Train- 
ing Program in accordance with Item IV. 

B. DELIVERY-Contractor shall deliver the supplies, services and/ 
or reports in accordance with the folloiirf.ng schedule. Said deliveries 
shall be made FOB Contractor’s plant unless otherwise specified. 

ITEM 1-The five (5) Viewers shall be delivered as follows; 

i960 May June July 

12 2 
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ITEM 2 -The Handbooks shall be delivered concurrently with 
delivery of the first unit under Item 1 above. 

ITEM 3-The Techniques Application Program shall be complete 
and the final report submitted on or before 31 August i 960 . 

ITEM 4-The Computer Programing shall be complete and the 
Programs furnished on or before 3 I August i960. 

ITEM 5 “Contractor shall conduct the Maintenance Training 
Program at its plant in accordance with Item III of EXHIBIT "A" . 

ITEM 6-Contractor shall conduct the Opemtional Training 
Program at the SAC field activities in accordance ^'Tith Item TV of 
EXHIBIT "A". 
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WORK STATEMENT 
COVER I NG 

PROGRAMMING AND TT?AINING PROGRAM 
CONTRACT BB-573 


ITEM I - Techniques Application Prograre 

Itek Corporation will develop, for SAC reconnaissance technical 
activities, a techniques application program whose prime purpose will 
be to enable these activities to Improve the productivity of the photo 
analyst. Including the rate and quality of his work, with particular 
reference to those photo analysis tasks which relate to the specific 
objectives of the Strategic Air Command. The term "photo analysis" Is 
construed to Include photo Interpretation, photogrammetrv, and other 
activities concerned In extracting Intelligence Information from aerial 
photographs. Itek will examine In detail the mechanical, physical, and 
psychological factors which Influence the productivity of the SAC opera- 
tion, and make recommendations thereoo. The program will describe In 
detail how to make the best man-machine match and how to best utilize 
existing equipment, and will produce recommendations for specific new 
research and development that will contribute to SAC performance. Photo 
analysts Is an Individual effort requiring complex decisions to be made 
by the Interpreter, At the same time, there are many facets of the 
photo analysis operation that can be made more efficient and accurate 
through proper equipment design and coordination, and through the appli- 
cation of proper techniques. This will aid the Individual to make those 
decisions which he alone can make, both more rapidly and more accurately. 
This Is the general philosophy that will guide the development of the 
|i»rogram. 

General Approach 

The program will consider two phases of photo ana I ys I si the first 
dealing with Identification (what Is It), and the second with Installa- 
tion location (where Is It), Not only must Identification and location 
be accomplished accurately, but there Is a constantly Increasing pressure 
to shorten the real time In which such data Is prepared. It Is recog- 
nized that considerable overlap between the Identification phase and the 
positional phase must occur. The program will consider where such over- 
lap Is advantageous, and where the operations should be distinct and 
separate. Manpower and equipment availability will obviously affect 
such decisions. 

A team of Itek personnel, who possess appropriate security clearan- 
ces, will spend a considerable amount of time at the 5^itn RJGp and the 
8 RTS, specifically to examine the photo analysis techniques, problems, 
equipment and Its utilization, and the present operations. The Impact 
of new types of reconnaissance photography, which will Include high 
volumes end various geometries, camera modes, formats, and scales, will 
be examined. Additionally, Itek will conduct a review of the existing 
training programs for Photo Interpreters, and study those pertinent 
directives which detail the requirements for photo Interpreters at the 
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verleus SAC levels. The filing and retrieval problems for both photo 
and collateral materials will also be examined as they apply to the 
photo analyst. 

Identification Phase 

An analysis of the existing methods and techniques and of proto- 
type and proposed new equipment will be made. The objective will be to 
point out the strengths and weaknesses In the present system, and In 
what direction research and development must go to strengthen the system. 
Interfaces between equipments and techniques will be explored and/or 
developed. Human engineering staff members will Insure that recommenda- 
tions are based on sound man-machine matches. Primary consideration 
will be given to developing techniques which will Insure that the optimum 
amount of Intelligence Information Is extracted from photography through 
the preservation of original detail and the application of supporting 
material from the qraphic files or provided by other intelligence collec- 
tion and exploitation systems. 

Location Phase 


This phase will deal directly with the Improvement of positional 
Information. The program will first determine the responsibility of alt 
contributing organizations, such as that of ACIC, to provide geodetic 
base Information and charts, and will study the accuracy requirements as 
stated In SAC operational directives. Present and proposed methods, 
equipment, mathematical techniques, and results will be studied. Tiie 
means for the best utilization of present equipment. Including computer 
programming and scheduling, will be explored. Methods for Improving 
positional accuracy, both by measurement from original material and by 
improvement of analytical techniques, will be specified. Statements 
concerning realistic accuracies, based on equipment errors and other 
sources of errors, will be Included. Methods of extension of location 
Information, using either analog or digital computation, will be ex- 
plored, and computer programs developed. 

Pertinent Ac tivities at I tek Corporation 

As the team members define problems during the early months of the 
study, I tek will devote some theoretical and some experimental efforts 
to these problems. Complete optical, photographic and mechanical equip- 
ment and qualified personnel are available as required to conduct such 
studies. In addition, studies which have been made In these arc-as pre- 
viously, and which are available to I tek or this command, will be con- 
sidered for their application to the problems outlined above. 

Final Report 

The final report will Include, but not be limited to, the fol lowing j 

(l) An evaluation of existing techniques and equip- 
ment used to extract intelligence Information 
from serial photos and corollary information, 
end recommendations for Improving such techniques 
and equipment. 
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(2) Recommendations on means of Increasing com- 
patibility between various photographic in- 
puts and special, or general, purpose equlo- 
ments. 

(5) Recommendations for new research and development 
projects designed to improve SAC's photo analysis 
capabi 1 1 ty* 

(I 4 .) Detailed SOP’s that will assist SAC reconna i sance 

technical units to implement recommended techniques, 

ITEM II - Computer Programming 

The principal tasks to be performed Include analysis and detailed 
jjrogrammlng to obtain solutions to a series of photogramme trie problems 
using the ALWAC lll-E digital computer. The following points are In- 
cluded in this task, 

25X1 A 

(1) ^^^^wtll provide programming assistance to 

ITEK Corporation for the problem of metric 
analysis of aerial photography, Programming 
assistance In this context is meant to include 
the mathematical analysis and the programming 
and coding efforts required in the application 
of a digital computer to specific computational 
tasks, 

( 2 ) A series of programs are to be created to in- 
crease the problem-handling capabilities of the 
existing computer system and to more adequately 
satisfy the computational requirements of the 
customer. The specific problems to be programmed 
will be chosen in the interests of functional 
necessity and compatibility with the over-all 

requirements of the customer, 25X1A 

( 3 ) In addition to the above direct effort,^^^^| 
personnel assigned to this project will become 
better acquainted with the general problem areas, 
thus acquiring the necessary background for mak- 
ing an evaluation of the over-all problem in the 
event that a demand for increased information- 
handling capabilities should be made, 

ITEM III - Viewer Maintenance Training Program 

A maintenance training program will be conducted at the contractor's 
plant during the last thirty ( 50 ) days preceding delivery of the first 
viewer. The training program will consist of formal classroom Instruction 
and Include actual maintenance problems to be solved using the equipment. 
Maintenance training manuals and visual elds, as required, will be pro- 
vided. 
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I TEW IV - viewer Op erational Trainirtyj Program 

An operational training program will be conducted at the user’s 
facility over a period of thirty ( 30 ) days subsequent to the delivery 
of the equipment. This will cover the on-the-job training of personnel 
In the operation of the equipment. It will consist of forma! classroom 
instruction and include demonstration in the solution of actual Inter- 
pretation and mensuration problems. Operational training manuals and 
visual aids, as required, will be provided. 
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GENERA.L PROVISION' 

I-:rT?^ITIONS (ASFR 7-103.1 AFPI 7-^03#l) 

As used throTighout this contract, tljte following terms shall 
have the meanings set forth below i 

(a) The term "Secretary" means Secretary, the Under 
Secre'tery, or any Assistant Secretary of the Department and the 
head or any assistant head of the executive agencyi and the term 
"his duly authorized representative" means any person or persons 
or boart; (other than the Contracting Officer) authorized to act 
for the Secretary e 

(b) The term "Contracting Officer" means the person executing 
tliir contract on behalf of the Governpient, and any other officer 

or civilian employee x:ho is a properlj^ designated Contractiiig 
Officer; and the te:m Includes, except as otherwise provided in 
tl'iis contract, the authorized representative of a Gcrtracting 
Officer acting within the liirsits of his authority, 

(c) Except as otherwise provided in this contract, the term 
"subcontracts" incl^!.doS pirrchase orders under this contract, 

(d) (AFPI 7-3C3ri) The term "contract work" means all work 
to be performed under tiiis contract Including any studies covering 
fundamental, theoretical, or experimental investigations; any 
exto :.3ion of the inve.:jtigatlve findings and theories of a 
scientific or technloi.il nature into practical application; ary- 
tangible items, hereinafter referred to as "supplies, " furnished 
to 'che Government; and any reports, data, computations, plans, 
di'cwlngs, and specifications with respect to any of the foregoing, 

CHANGES (AFPI 7-403.2) 

The Contracting Officer may at any time by a written order, make 
changes in or additions to the drawings and specifications, issue 
additional instructions, require additional work witliin the general scope 
of the contract, or change the place of delivery, method of shipment, 
or ohe amount of Government-Furnished property. If aaay such ch^ge 
causes an increase or decrease in the estimted cost of, or the time 
required for performance of this contract, or otherwise affects any 
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other provision of this con'oract, an equitable adjustiaent shall be 
made (i) in the estimated cost or d^?ll‘vei’y schedule, or both, (ii) 
in bhe amount of any fixed fee to be paid to the Contractor, and 
(all) in such other provisions of the contract as may be so affected, 
and the contract shall be modified in writing accordingly. Any claim 
by the Contractor for adjustment mder this clause must be asserted 
within sixty (6o) days from the date of receipt by the Contractor of 
the notification of change,* Provided, however. That the Contracting 
Officer, if he decides that the facts justify such action, may receive 
and act upon, any such claim asserted at any time prior to final paymont 
imder this contract. Failure to agree to any adjustment shall be a 
dispute concerning a question of fact within the meaning of the clause 
of this contract entitled "Disputes,!' However, nothing in this clause 
shall excuse the Contractor from proceeding with the contract as 
changed, 

LIMITATION OF COST (ASPR 7-203.3 AFPI 7-403,3) 

(a.) It is estimated that the total cost to the Goverriraent, 
exclusive of any fixed fee, for the performance of this contract will 
not exceed the estimated cost set forth in the Schedule, and the 
Contractor agrees to use its best efforts to perform the work specified 
in the Schedule and all obligations under this contract within such 
estimated cost. If at any time the Contractor has reason to believe 
that the costs which it expects to incur in the performance of this 
contract in the nexi. succeeding thirty (30) days, when added to all 
costs previously incurred, will exceed eighty-five percent (85%) of the 
eccimated cost then set forth in the Schedule, or if at any tine., the 
Co:Toractor has reason to believe that the total cost to the Goverment, 
exclusive of any fixed fee, for the perforriance of this contract will 
be substantially greater or less than the then estimated cost thereof, the 
Cc.'xbractor shall notify the Contracting Officer in writing to that 
effect, giving its revised estimate of such total cost for the 
performance of this contract, 

(b) The Governr.ient shall not be obligated to reii.aburse the 
Contractor for costs incurred in excess of the estimated cost set 
forth in the Schedvile and the Contractor shall not be obligated to 
continue performance under the contract or to incur costs in excess of 
the estimated cost set forth in the Schediile, unless and until the 
Contracting Officer shall have notified the Contractor In writing that 
such estimated cost has been increased and shall have specified in such 
notice a revised estimated cost which shall thereupon constitute the 
estimated cost of performance of this contract. When and to the 
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extent that the estimated dost set forth in the Gchediile has been 
increased, any cost incurred by the Contractor in excess if sudh 
estimated cost prior to the increase in estimated ccst shall be 
alicwable to the same extent as if such costs had beeh incurred 
after such increase in estimated cost;^' , 

A-::.nWAPLE cost, fixed fee, aw PATi-OT (ASPR 7 -^ 203*4 AFPI 7--403o4) 

(a) For the performance of this contract, the Government shall 
pf 7 to the Contractor the cost thereof determined by the Contracting 
0 :' icer to be allowable in accordance with Part 2 of Section XV of 
tiU Amed Services Procurement Regulation as in effect on the date 

oi this contract and the Schedule (hereinafter referi'ed to as ”Allow- 
able Gjst”), plus such fixed fee, if any, as may be provided for in 
the Schedule, 

(b) Once each month (or at mere frequent intervals, if approved 
by the Contracting Officer) the Contractor may submit to an authorized 
representative of the Contracting Officer, in siich form and reasonable 
de'bail as such representative may require, an invoice or public voucher 
supported by a statement of cost inciured by the Contractor in the 
performance of this contract and claimed to constitute Allov/able Cost* 
Each statement of cost shall be certified by an officer or other 
responsible official of the Contractor authorized by it to certify 
such statements 

(c) As promptly as may be practicable after receipt of each 
invoice or voucher and statement of cost, the Government shall, except 
as hereinafter provided and subject to the provisions of paragraph (d) 
below, make payment thereon as approved by the Contracting Officer*. 

After payment of eighty-five percent' (85?0 of the fixed fee set forth 
in tne Sched'iole, as from time to time amended, further payment on 
account of the fixed fee shall be withheld until a reserve of either 
( 1 ) fifteen percent (15%) of the total fixed fee or (li) Sl0f,0G0, 
whichever amount is less, shall have been set aside, such resoTve or 
the balance thereof to be retained until the execution and delivery 

ci a release by the Contractor as provided in paragi’aph (e) hereof, 

(d) At any time or timfs prior to final payment under this contract 
tb.j Contracting Officer may cause to be made such audit of the invoices 
01 vouchers and statements of cost as shall be deemed necessary. Each 
payment theretofore imado shall be subject to reduction to the extent of 

. -iqunts Incliided in the related Invoice or voucher and statement of cost 
which are found by the Contracting Officer on the basis of such audit not 
to ccnstitixte Allowable Cost, and shall also be subject to reduction for 
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overp 0 .yment or to increase for imdefpayiaents on preceding invulo«>s 
or vouchers. On receipt of the voucher of Invoice designated .by the 
Contractor as the “completion voucher” or *’<l6mpletion invoice” and 
statement of costj, -which shall be submitted by the Contractor as 
promptly as may be practicable following completion of the work under 
this contract but in no event later than one (l) year (or such longer 
period as the Contracting Officer may, in his discretion, approve in 
writing) from the date of such completion, and following compliance 
by the Contractor with all provisions of’ this contract (including, 
witho-'it limitation, provisions relating to patents and the provisions 
of paragraphs (e) and (f) of this clause), the Governraent shall as 
promptly as may be practicable pay any balance of Allowable Cost* 

(e) The Contractor and each assignpe under an assignment 
entered inuo under this contract '■.knd in offoct at thb -tine. of„finAl 
payment unvder this contract shall execute and deliver at the time of 
and as a condition precedent to final payment under this contract, a 
release discharging the Government, its officers, agents and enployses 
of and from all liabilities, obld.gations and claims arising out of or 
under 'Lhis contract, subject only to the following exceptions! 

(1) Specified claims in stated amounts or in estimated 
amounts where the amounts are not susceptible of 
exact S'tatement by the Cqntractoro 

(2) Claims, together with reasonable expenses inciden- 
tal thei'eto, based upon the liabilities of the 
Gontractc.v to third parties arising out of the per- 
formance of the contract, which are not known to the 
Contractor on the date of ’the execution of the 
release, and of which the Contractor gives notice 

in writing to the Contracting Officer not more than 
six (6) years after the date of the release or the 
date of any notice to the Contractor th^.t the 
Government is prepared to make final payment, which- 
ever is earlier* 

(3) Claims for reimbursement of costs (other than 
expenses of the Contrac-tor by reason of its indem- 
nification of the Government against patent liabil- 
ity), including reasonable expenses incidental 
thereto, incurred by the Contractor ^vinder the 
provisions of the contract relating to patents* 

(f) The Contractor agrees that any refunds, rebates or credits 
(including any interest thereon) accruing to or received by the 


(CPFr'Apr, 18, ^58) 


- 4 ~ 


Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6 



Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6 


Contractor or any assignee which arise out of the perfornance of this 
contract and on account of which the Contractor has received reimburse- 
■iit shall be paid by the Contractor to ihe Government, The Contractor 
nd each assignee under an assignment entered into under this contract 
.nd in effect at the time of final payment under this contract shall 
execute and deliver at the time of and as a condition precedent to 
final payment ■under this contract, an assignment to the Government of 
refunds, rebates or credits (including any interest thereon) arising out 
c f the performance of this contract, in form and substance satisfactory 
to the Contracting Officer, Reasonable expenses incurred by the 
Contractor for the purpose of securing any such refunds, rebates or 
credits shall constitute Allowable post when approved by the Contracting 
Officer, 

(g) Any cost incurred by the pontractor mder the ten;is of this 
contract which would constitute Allowable Cost under the provisions of 
this clause shall be included in determining the amo-mt payable under 
this contract, no tv;iths tending any provisions contained in the specifi- 
cationj or other documents incorporated in this contract by reference, 
designating services to be performed or materials to be furnished by 
the Contractor at its expense or without cost to the Government , 

(h) Payment of the fixed fee shall be made to the Contractor as 
provided in the Schedvile subject, however, to the withholding provisions 
of paragraph (c) h.^-eof, 

I'SPECTION AND CORRECTION OF DEFECTS (AFPI 7-403,5) 

(a) All work 'inder this contract shall be subject to inspection 
arid test by the Government, to the extent practicable at all reasonable 
ti.nes and places including; the period of perfoixiance, and in any event 

; olor to final acceptance. The Contractor shall provide and maintain 
an inspection system acceptable to the Government covering the work 
hereunder. The Government, through any authorized representative, may 
Inspect the plant or plants of the Contractor or of any of its subcon- 
tractors engaged in the perfoxmrnce of this contract. If any inspectior^ 
or test is made by the Government on the premise of the Contractor or e 
subcontractor, the Contractor shall provide end shell require sub-^c.r- 
tractors to provide all reasonable facilities and assistance for the 
safety and convenience of the Government inspectors in the perfornanoe 
of their duties. All inspections and tests by the Government shall be 
performed in such a manner as will not unduly delay the work. Final 
inspection and acceptance by the Govemp-ent shall be mde ns promptly as 
practicable after delivery. The time and place of delivery, final 
inspection, and acceptance shall be as set forth in the Schedulea. 

(b) The Contractor warrants that the services rendered in the 
performance of this contract will conform to the requirements of this 
contract and to high professional standards in the field and that any 
article delivered to -the Government under this contract will conform 
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(e) Corrected articles tendered as replacenehts shall be sub;ject to 
the provisions of this clause in the sane nianner and tc the same extent 
is supjlLies originally delivered under this Contract* 

(f) The Contractor shall make its records of" all inspection work 
available to the Government during the perfonaance of this contract and 
for such loiiger periods as i;my be specified in this contract* 

(g) Except as provided in this clause and as may be provided in the 
Gchedijle, the Contractor shall have no obligation or liicbillty to correct 
or replace supplies or lots of supplies which at the time of delivery are 
'iefecti.ve in materials or workmanship or otherwise not in conformity with 
i,'he reqvlrenents of this contract* 

■igsiGiMehT OF CLAn-iS (aspr 7-103.8 afpi 7-403*6) 

(a) Pursuant to the provisions of the Assignment of Claims Act of 
, 1,940 as amended (31 U«S, Code 203_, 41 P«S» Code 15) ^ if this contract 
provides for payments aggregating tl^OOO or more, claims for monies due 
ir to become due the Contractor from the Government under this contract 
nay be assigned to a bank, trust company, or other financing institution, 
,Lnoludiii.g any Federal Lending agency, and may thereaftor be further 
assigned and reassigned to any such institution. Any such assignment or 
'"eassigunent shall cover a,i,l amounts payable under this contract and not 
,a,Lready paid, and sha?.l no'.: be made to more than one party, except that 
'.ny such assignment or reas 3ignr.ient liiay he made to one party as agent or 
oruvStee for two or more pcrtles participating in such financing, Not- 
i,ithstar. ting any provision of this contract, payments to an assigneo of 
,i,ay monies due or to become due under this contract shall not, to the 
ixtent provided in said Act o^-s amended, be subject to reduction or set-off. 

(b) In no event shall copies of this contract or of any p,lans, 
pecifl cations, or other sii'.'d.lar documents relating to work under this 
contract, if narked ’’Top Secret”, ^Secret”, or ^Confidontlal”, be 
hirhlshed to any assignee of any claim arising under this contract or 

''o any other person not entitled to receive the sanoj pi-ovlded, That 
copy of any part or all of this contract so narked nay be furnishod, 
any information contained therein my be disclosed, to such assignee 
-pon the prior written authorization of the Contracting Officer, 

ECOPiDS (ASPR 7-203,7 AFPI 7-403.7) 

(a)(1) The Contractor agroos to maintain books, records, documents 
ad other ovidonce pertaining to the costs and oxpensos of this contract 
hereinafter collectively called the ’’records”) to the extent and in such 
otail as will properly reflect all net costs, direct and indirect of 
ibor, mtorials, equlpraent, supplies and services, and other costs 
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''^nd cxpentJes of vtiatovGr nature for which reinbursenent is claimed uhder 
iiiG provisions of this Contract, The Contractor’s accounting procedures 
a.ad i t-v. /bicos shall be subject to the approval of the Contracting Officer; 
proViood, howovor, that no material change v/ill bo roquired to be made 
in the Contractor's accounting procediiThS;' ahd practices if they conform 
to generally accepted accounting practices ' and if the costs properly 
applicable to this contract are readily ascertainable thorefron, 

(2) The Contractor agrees to make available at the office of the 
Contractor at all reasonable times during the period set forth in sub— 
parag’ .ph ( 4 ) below any of the records for inspection, audit or repro- 
ciucti ;i by a.i authorized representative of the Contracting Officer, 

(3) In the event the Contracting Officer or any of his duly authorized 
representatives deterr.xLnes that his audit of the ar.iounts reimbiu’Sed under 

this c ntract as transjMrtation charges will be made at a place other 
than the office of the Contractor, the Contractor agrees to deliver, with 
the rolnbursenent voucher covering such charges or as may bo otherwise 
spoc.ifled within two years after rcliibur semen t of charges covered by any 
such voucher, to such representative as nay be designated for that 
purpose through the Contracting Officer such docureentaxj' ovidonce in 
support of transportation costs as may be required by the Contracting 
Officer or any of his duly authorized representatives, 

(4) Except for doGUr.ientary evidence delivered to the Government 
pursauint to subparagrs-.ph (3) above, the Contractor shall preserve and 
make avaj.lable its records for a period of six years (unless a longer 
period of tine is provided by applicable statute) from the date of the 
voucher or invoice submitted by tho Contractor after the conplotion of 
the work under the contract and designuited by the Contractor as the 
"coi.ip.,,,:tion voucher" or "completion invoice" or, in the event this con- 
tract has berin completely ternlnatod, from tho date of the tnrnlnatlcn 
settH.oment agroenent; provided, however, the records which relate to 

(a) appeals under tho clause of this contract entitled "Disputes", 

(B) Ij.tjgation or the settlement of clalras a.rlslng out of tho performance 
of this contract, or (c) costs or expenses of the conti'act as to 
which oxcoj)tion ha.s been takon by tho Contracting Officer or any of his 
duly aufchorized reprosontativos, shall bo retained by the Contractor 
iintil eufli appeals, litigation, claims, or exceptions have boon disposed 
of, but in no event for less than the six-year period mentioned above, 

(5) Except for docuaontary evidence dolivcred pursuant to sub- 
|>arj.gr:ajfi (3) above, and the records described in the proviso of sub- 
para gr.: eh ( 4 ) above, the Contractor may in fulfillment of its 

oblig eion to retain its records as requi.red by this clause substitute 
phot .graphs, microphotographs or other authentic reproductions of such 
recoi'cls, after tho expiration of two yoars following the last day of 
the; month of I'cri.mhiu'.soj lont tho Cont.iv;ott.)r of the invo.ice or vouchor 
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to which such records relate^ unless a shorter period is authorized by 
the Contracting Officer with the concurrence of the Comptroller of the 
Co.i vracting Government Agency or his 'authorized representatives. 

(6) The provisions of this , para ^Sph (a), including this sub- 
paia graph (6), shall be applicable to and included in each subcontract 
hta^under which is on a cost, cost-plus-a-fixed-fee, time-and-material 
or labor-hour basis. 

(b) The Contractor further agrees to include in each of his sub— 

hereunder, other than those set forth in subparagraph (a) 

(6) above, a provision to the effect that the subcontractor agrees that 
the Contracting Officer or any of his'difly authorized representatives, 
shall, until the expiration of three years after final payment under 
the subcontract, have access to and the right to exaraine any directly 
pertinent books, docuraents, papers, ahd records of such subcontractor 
involving transactions related to the subcontract. The term "sub- 
contract, " as used in this paragraph (b) only excludes (i) piorebase 
orders not exceeding b.i^oOO and (ii) subcontracts or purchase orders 
for public utility sei*vices at rates established for uniform applic- 
ability to the general public, 

STJBCONTIblCTS (AS PR 7-203. B AFPI 7-403,8) 

(a) The Contra:. tor shall give advance notification to the Con- 
tracting Officer of any proposed subcontract hereunder which (i) is 
on a cost or cost-plus-a-fixed-fee basia, or (ii) is on a fixed-price 
basis exceeding iri dollar amount either C'25,0C0 or five percent (5%) 
of the total estimated cost of this contract. 


(b) The Contractor shall not, without the prior written consent 
of the Contracting Officer, place ary subcontract which (i) Is on a 
cost or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price basis 
exceeding^ in dollar amount either ^'.25,000 or five percent { 5 %) of the 
tota3. estimated cost of this contract, or (ill) provides for the 
fabrication, purchase, rental, installation or ether acquisition, of 
nny item of indu5‘trial facilities, or of special tooling having a value 
in excess of b'1,000, or (iv) is on a time-and-material or labor-hour 
basis, or (v) involves research and development work. The Contracting 
Officer may , in his discretion, ratify In writing any such subcontractj 
such action shall constitute the consent of the Contracting Officer as 
required by this paragraph (b), 

(c) The Contractor agrees that no subcontract placed under this 
contract shall provide for payment on a cost-plus-a-percentage-of-cost 
basis. 
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(d) The Contracting Officer nay., in his disorctionj, specifically 
approve in writing any of the provisions of a subcontract* Howevor, 
such approval or the consent of the Contracting Officer obtained as 
required by this clause shall not be Construed to constitute a detcr- 
nination of the allowability of any cosit under this contract, unless 
such approval specifically provides that it constitutes a deten;iination 
of the allowability of such cost. 

(o) The Contractor shall give the Contracting Officer iixiodiatG 
notice in writing of any action or sioit filed, and pronpt notice of 
any nadc against the Contractor by any subcontractor or vendor 

which; in tiio opinion of the Contractor, my result in litigation, 
relat'd in any way to this contract with respect to which the Con- 
tractor i.iay be entitled to reinburs onent fron the Governiuent, 

(f) (AFPI 7-203«?^) The Contracting Officer nay approve all 
or part of the Contractor's purchasing systen and fron tine to tiiao 
rescind or roinsta,te such approval. Such approval shall be d coned 
to fulfil the requirenents for obtaining the Contracting Officer's 
Consent to subcontracts as prescribed in paragraph (b) abovo* 

UTILIZATION OF GliALL BUSINEvSS CONCEMS (AS PR 7-104.14 AFFI 7-403,9) 

(a) It is the policy of the Govcrnr-ient as declared by the 
Congress to bring about the greatest utilization of s].iall business 
concc-ns which is consistent with efficient production. 

(b) The Contractor agrees to acconplish tho naxinun anount of 
subcontracting to snail business concerns that the Contra,ctor finds 
to be consistent with tho efficient perfoimnce of this contract, 

TERivii,i,;ATlON (ASPR 8-702 AFPI 7-403.1.0) 

(a) The perfomance of work imder tho contract my be torr.iinatcd 
by the Govornnont in accordance with this clause in whole, or fron tine 
to tine in part, (l) whenever the Contractor shall default in pcr.fonaance 
of this contract in accordance with its te.ixis (including in tlie tern 
"default" any such .failure by the Contractor to nake prog.ross in the 
prosecution of the work hereunder as onda.ngoi-s such perfomance), ;ind 
shall fail to cure such default within a pc;ri<:jd of tn: days (or such 
l-Ongor periods as the Contracting Officer nay allow) a.ftGr receipt fron 
tho Contracting Officer of a notice spoci.fying the dofaidt, or (2) when- 
ever for any resason the Contracting Officer shall detori.iine that such 
ternlnation is in the host Interost of tho Governnent, Any such 
ten.iina.tion shall be effected by delivery to the Contractor of a 
Notice of Terulnation spc^cifying whether tomination is for the default 
of the Contractor or for the convenience of the GovGmr.acnt, the extent 
to which perfomant.^e of work under the contract is teiTiinated, and the 
date upon whi c;h such ternlnation becones effective. If after notice of 
tornlu.'.tiou of this contract for default under (l) above, it is 
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dstermlned that the Contractor’s failure to perform or to make progress 
in performance is due to causes beyond the control and without the 
fault or negligence of the Contractor pursuant to the provisions of the 
clause of this contract relating to excusable delays, the Notice of 
Termination shall be deemed to have been issued under (2) above, and the 
rights and obligations of the parties hereto shall in such event be 
governed accordingly, * 

(b) After receipt of a Notice of Termination and except as other- 
wise directed by the Contracting Officer, the Contractor shall (l) stop 
work under the contract on the date and to the extent specified in the 
Nooice of_Tl®2TOi.nation;._ t,2} place no further orders or sufcoontracts for 

ma*oeid:Sls, services, or facilltlisa' esco-^ipt as may be necessary for com— 

pletion of such portion of the work under the contract as is not 
terminated; (3) terminate all ordeps and subcontracts to the extent that 
they relate to the performance of yoi*k terminated by the Notice of 
Termination; (4) assign to the Government, in the manner and to the 
extent directed by the Contracting Officer, all of the right, title, 
and interest of the Contractor under the orders or subcontracts so 
teroEiinated, in which case the Government shall have the right, in its 
discretion, to settle or pay any or all claims, arising out of the 
+.ermlnatlon of such orders and subcontracts; (5) with the approval or 
ratification of the Contracting Officer, to the extent he may requiire, 
which approval or ratification shall be final and conclusive for all 
purposes of this c:„au3e, settle all outstanding liabilities and all 
claims arising out of such termination of orders and subcontracts the 
cost of which woiiLd be reimbursable, in whole or in part, in accord- 
ance with the provisions of this contract; (6) transfer title (to the 
extent that title has not already been transferred) and, in the manner, 
to the extent, and at the times directed by the Contra-cting Officer, 
deliver to the Government (i) the fabricated or unfabricated parts, work 
in process, completed work, supplies, and other material produced as a 
part of,. ..or. acquired .dn,rospect of the performance of, the work terminated 
by the Notice of Termination, (li) the complotcd or paftially ' conpletod 
piahs^' 'drawings, Information, and other property which, if the contract" . 
had been completed, would be required to be furnished to the Government, 
and (ixi) t-h© jxgs, diss^ and fixtures^ and ether special teoXs- and- ■fcG-Gli.n 
acquired or manufactured for the performance of this contract for the 
cost of which the Contractor has been or will be reimbursed under 
this contract; (7) use its best efforts to sell in the manner, at the 
times, to the extent, and at the price or prices directed or authorized 
by the Contracting Officer, any property of the types referred to in 
provision (6) of this paragraph, provided, however, that the Contractor 
(i) shall not be required to extend credit to any purchaser, and (li) 
may acquire any such property under the conditions prescribed by and 
at a price or prices approved by the Contracting Officer; and provided 
further that the proceeds of any such transfer or disposition shall be 
applied in reduction of any payments to be made by the Government to the 
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.Contracfor under tnis contract or snail otherwise be credited to the 

price or cost of the worh covered by this contract or paid in such other 
manner as the Contracting Officer may direct; ( 8 ) complete performance 
of such part of the work as shall not have been terminated by the Notice 
of Termination; and (9) take such action as may be necessary^ or as the 
Contracting Officer may direct, for the protection and preservation of 
the property related to this contract which is in the possession of the 
Contractor and in which the Government has or may acquire an interest. 

The Contractor shall proceed immediately with the performance of the 
above obligations notwithstanding any delay in determining or adjusting 
the amount of the fixed-fee, or any item or reimbursable cost under this 
clause. At any time after expiration of the plant clearance period, as 
defined in Section VIII, Armed Services Procurement Eegulation, as it 
may be amended from time to time, the Contractor may submit to the 
Contracting Officer a list, certified as to quantity and quality, of any 
or all items of termination inventory not previously disposed of, 
exclusive of items the disposition of which has been directed or author- 
ized by the Contracting Officer, hnd may request the Government to remove 
Buch items or enter into a storage agreement covering them. Not later than 
fifteen (l 5 ) days thereafter, the GcSvernment will accept title to such 
items and remove them or enter into a storage agreement covering the 
same, provided that the list submitted shall be subject to verification 
by the Contracting Officer upon removal of the items, or if the items 
are stored, within forty-five ( 45 ) days from the date of submission of 
the list, and any necessary adjustment to correct the list as submitted 
shall be made prior to final settlement. 

(c) After receipt of a Notice of Termination, the Contractor shall 
submit to the Contracting Officer its termination claim in the form and 
with the certification prescribed by the Contracting Officer. Such 
claim shall be submitted promptly but in no event later than two years 
from the effective date of termination, unless one or more extensions in 
writing are granted by the Contracting Officer upon request of the 
Contractor made in writing within such two-year period or authorized 
extension thereof. However, if the Contracting Officer determines that 
the facts justify such action, he may receive and act upon any such 
termination claim at any time after such two-year period or any extension 
thereof. Upon failure of the Contractor to submit its termination claim 
within the time allowed, the Contracting Officer may determine, on the 
basis of Information available to him, the amount, if any, due to the 
Contractor by reason of the termination and shall tbereupon pay to the 
Contractor the amount so determined. 

(d) Subject to the provisions of paragraph (c), the Contractor 
and the Contracting Officer may agree upon the whole or any part of the 
amount or amounts to be paid (including an allowance for the fixed-fee) 
to the Contractor by reason of the total or partial termination of work 
pursuant to this clause. The contract shall be amended accordingly, 
and the Contractor shall be paid the agreed amount. 
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(e) In the event of the failiire of the Contractor and the 
Contracting Officer to agree in whole or in part, as provided in 
prn-agraph {d) above, as to the amounts with respect to costs and 
firred-fee, or as to the amo'unt of the fixed-fee, to be paid to the 
C :. .tractor in corjiection with the ter^nation of work pursuant to this 
clause, the Contracting Officer shal.l determine, on the basis of 
i rmation available to him, the amount, if any, due to the 
tt tractor by reason of the termination and shall pay to the 
C. itractor the amoxmt determined as fpllows: 

(l) If the settlement includes cost and fixed-fee 

(i) There shall be included therein all costs and 
expenses reimbursable in accordance with this contract, not previously 
paid tvi the Contractor for the performance of this contract prior to the 
effective date of the Notice of Termination, and such of these costs as 
"-.Tr continue for a reasonable time thereafter with tba approval of or 
r.a cirecued by the Contracting Officer, proviued, horover^ that re 
Contractor shall proceed as rapidly as practicable to discontinu.3 
such costs, 

(ii) There shall be Included therein so far as j 
included under (i) above, the cost of settling and paying cla^ -S ar:::lng 
out of the terminatxon of work under subcontracts or orders, c.s provided 
in paragraph (b)(5) above, which are properly chargea ble to the terminated 
portion of the contract, 

(iii) There shall be included therein the reasonable costs 
of settlement, including accounting, lega]., clerical, and other expenses 
reasonably necessary for the preparation of settlement claims and 
si,y, porting data with respect to the terminated portion of the contract 
an I for the termination and settlement of subcontracts thereunder, 
together with reasonable storage, transportation, and other costs incurred 
in connection with the protection or disposition of termination j.nventoryj 
provided, however, that if the termination is for default of the 
Contractor there shall not be included any amounts for the preparation 
of the Contractor’s settlement proposal, 

(iv) There shall be included therein a portion of the 
fixed-fee payable -under the contract determined as follows; 

(A) In the event of the termination of this 
contract for the convenience of the Government and not for the derault 
of the Contractor, there shall be paid a percentage of the fee equivalent 
to the percentage of the completion of work conteDiplated by the contract, 
lovS fixed-fee payments previously made hereunder. 
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(B) In the event of the termination of this 
contract for the default of the Contractor, the total fixed-fee pa.yabl0 
shall be such proportionate part of the fee (or, if this contract 
calls for articles of different types, of such part of the fee as is 
rp-aeonably allocable to the type of articles under consideration) as the 

. macaber of articles delivered to' and accepted by the Government 
bears to the total number of articles of a like kind called for by this 
contract. 

If the amount determined under this paragraph is 
lets than the total payment of fixed-fee theretofore made to tne 
Contractor, the Contractor shall repay to the Governraent the excess 
amount, 

(2) If the settlement includes only the flxed-fse, the 
amount thereof will be determined in accordance with subparr ^raph (e) 
(l)(iv) above. 

(f) The Contractor shall have the right of appeal, under tne 
clause of this contract entitled "Disputes, " from any determination 
marie by ohe Contracting Officer under paragraphs (c) or (e) above, except 
that if the Contractor has failed to submit its claim within the time 
provided in paragraph (c) above and has failed to request extension of 
sujh time, he shall nave no such right of appeal. In any case where 

the Contracting Officer has made a deteiminatlon of the amount due 
ux ,.er paragraph (c) or (e) above, the Government shall pay to the 
Crntractor the follow, ng: (l) if there is no right of appeal hereunder 
cr j.f no ^timely appeal has been taken, the amount so determined by the 
Contracting Officer, cr (li) if an appeal has been taken, the cmiour:b 
finally determined on such appeal, * i 

(g) In arriving at the amount due the Contractor under this 
clause there shall be deducted (l) all unliquidated advance or other 
unliquAdated payments theretofore cade to the Contract.or, (2) any 
cl-alm wiiich the Government nay have against the Contractor in 
connection with this contract, and (3) the agreed price for, or the 
proceeds of sale of, any materials, supplies, or other things acquired 
by the Contractor or sold pursuant to the provisions of this clai'se 
and not otherwise recovered by or credited to the Government, 

(h) In the event of a partial termination, the portion of tho 
fixed-fee which is payable with respect to the work under the continued 
portion of the contract shall be equitably adjusted by agreement between 
the Contractor and the Contracting Officer, and such adjustment shall be 
evidenced by an amendment to this contract, 

^ \i) The Government may from tiiae to time, under such terms and 
conditions as it may prescribe, make partial payments and payments 
on account against costs incurred by the Contractor in connection with 
the terminated portion of the contract whenever in the opinion of the 
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Contracting Officer the aggregate of such payiuents shall bo within the 
anourit to which the Contractor will bn entitled horcundcr. If the total 
of such piyioents is in excess of the oriotint finally deterraned to be duo 
under this clause, such excess shall be payable by the Contractor to the 
Govern lent upon denund, together with interest coroputed at the rate of 
Wo per annui.i, for the period fron the date such excess payricnt is received 
py the Contractor to the date on which such excess is repaid to the Govern— 
tient; provided, however, that no interest shall bo charged v/ith respect to 
^ e.a3oss pajrnent attributable to a reduction in the Contractor's 
claii. uy reason of retention or other disposition of toruination Inventory 
until ten days after the date of such retention or disposition* 

^ ».j) The provisions of this clause relating to the fixed— foe shall 
be inapplicable if this contract does not. provide for paynent of a fixed- 
f GG# 

(k) Unless othen^iso provided for in this contract, or by applicable 
statute, the Contractor fron the effective date of teirelnation and for 
a period of six years after final sottlcnent under this contract, shall 
preserve and mko available to the Govcrni'icnt at all reasonable tines at 
ho of..ico -of the Contrcictor, but without direct charge to the Govern— 
nont, all its books, records, documents, and other evidence bearing on 
the cost and expenses of the Contractor under this contract and relating 
to the work termnated hereunder, or, to the extent approved by the 
-.ontracting Officer, photographs, .nicropho to graphs, or other authentic 
reproductions thereof. 


EXCUSAF:..E DELAYS (AS PR 7-203,11 aFPI 7-303,10) 

(a) Tho Contractor shcJLl not bo in default by reason of any failure 
in porforr.iance of this contract in accordance with its tcrr.is (including 
any fall'-rro by tho Contractor to loake progress in tho prosecution of the 
work hereunder which endangers such porforrxnce) if such failure arises out 
ot causes beyond the control and without tho fault or negligence of the 
ontractor. Such causes include, but are not restricted to; acts of God 
or of tho public^ enouy; acts of the Govcrnircnt^ firosi floods, cpidcnics: 
quarantine rostrlctions; strikes^ freight embargoes, unusually severe 
weathur; and failuro of subcontractors to perforn or nake progress due to 
such causes, unless the Contracting Officer shall have deteruined that tho 
supplies or services to bo furnished under tho subcontract wore obtainable 
iron other sources and shall have ordered the Contractor in writing to 

services or supplies frou such other sources, and tho Contractor 
n^ll have -n^lGd reasonably to conply with such order. Upon request of the 
Contractor, the Contracting Officer shall ascertain the facts and extent 
of such faxlure and, if ho shall dotornlne that such failuro was occasioned 
y any one or 3.TCre of the said causes, the delivery schedule shall bo 
revised accor.lingly, subject to the rights of the Govornnent under the 
cl.iuse hei’eof entitl.od ’*Te.ri)n ni.it.ion'’» 
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^ Contractor bocoiiics unable to ccnploto the contract work 
3'-'- ooaivory at the tiuo specified in the Schedule because of technical 
Liifi icul ties, notwithstanding the exercise of good faith and diligent 
efforts in the porformneo of the work called for hereunder, it nay give 
the Contracting Officer written notice of the anticipated default with 
reasons therefor. Such notice and roasonp shall bo delivered not less 
than forty-five (45) days before tho conplotion date specified in the 
u^chedule or ^within such tine as the Contracting Officer deeiis sufficient.. 

If such notice is duly given, then to tho extent the interest of the 
Govorriiiont mkes an extension desirable the Contracting Officer nay, in 
his discretion, extend the period of tino: specified in tho Schodulo for 

suen period as he doens advisable, and this contract shall then be nodified 
in writing accordingly. 


DISPUTES (aSPR 7-103.12 AFPI 7-403.12) 


(a) Except as othon-riso provided in this contract, any disputes 
concorm.ng a question of fact arising under this contract xjhich is not 
disposoa of by agreonent shall bo decided by tho Contracting Officer, who 
Shall ro,-iuco his decision to writing and nail or cthorwiso furnish a 
copy t.' .jreof to the Contractor, Tho decision of the Contracting Officer 
snail uo final and conclusive unless, within 30 days fron the date of 
receipt of such copy, the Contractor nails or otherwise furnishes to tho 
Contracting Officer a wre eton appeal addressed to the Secretary. Tho 
deGa.sion of the Secretary or his duly authorized representative for the 
-cocmination of such appeals shall be final and conclusive unless 
deter ailed by a court of conpetont jurisdiction to have been fraudulent, 
or capricious, or arbitr.u-y, or so grossly erroneous as necesarily to 
inply bad faith, or not ^ supported by subst.-ntial evidence , In connection 

, ■ 4T1--1 prccceding under this clause, tho Contractor shall be 

at orach an oppert-unity to be he^^rd and to offer evidence in support of 
los appc;..a.. Pending final decision of a dispute hereunder, the Contractor 
shall proceed diligently with the performnee of tho contract and in 
i:*ccordance with the Contracting Officer's decision, 

vl) This ’’Disputes" clause does net proclude consideration of law 
questions in connection with decisions provided for in paragraph (a) 
iooyos Provided, That nothing in this contract shall be construed as 
iiaxing iiu.il tho decision of any adninistratlvo official, representative, or 
Doard on a question of law. ^ 


bOTK.E iiUD A3SI. lAhCE REGAIDIKG PaTENT IMP'RINGEi-iENT (ASPR 9-104 AFPI 7-404,13) 

•f clause Shy.l bo appllc.-.blo only .1.f tho oiooimt 

-I unio: c is in excess of 75,000. 

nP Contractor shall report to tho Contracting Officer, proiiptly 

'orit^b written dctriil, each notice or claln of patent ini’rlnge- 

lont bo..o.yd on the poriomanco of this contiuct of which tho Contractor 
irnov; j,cc[go « 
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(b) In the event of litigation against tho Govermont on account of 
any clain of patent infringenent arising out of the perfornanco of this 
contr., ,ct or out of the use of any supplios furnished or work or services 
porforuod horoundor, the Contractor shiill fufnish to the Gov^j^rnr-icnt^ upon 
request, aU evidenco and lnfor-.iatlon in possession of tho Contractor 
pertelning to such litigation* Such cvldcncG and infon.ution shall be 
furnished at the expense of the Goverhuicnt except in those eases in which 
the Contractor has agrood to Indcrmify the Govorniaent against the clain 
being asserted* 

BUY AlvtiRICAK ACT (aSPR 7-103.14 AFPI 7-403.14) 

(a) In acquiring end products, tho Buy Anorican Act (41 U,3* Code 
10a— d) provides thsit tho Govnrni'.iont give preference to doncstic source 
end products* For the purpose of this clause: 

(i) ''conponents" neans those articles, naterials, and supplies, 
which are directly incorporated in the end products; 

(ii) "end products" neans those articles, naterials, and supplies, 
which are to bo acquired under this contract for public use; and 


(ill) a "doncstic source one! product" naans (A) an uniaanufacturod 
end product which has been nined or produced in tho United States md (B) 
an end product mnufactured in tho United States if the cost of the 
conpononts thereof which arc nined produced, or nanufacturod in tho United 
Gtat'-'- -ncoods 50 percent of tho cost of all its conpononts. For the 
purposes of the (aj(lli)(E), conpononts of foreign origin of tho sano typo 
or kind as tho products referred to in (b)(li) or (iil) of this clause 
shall bo treated as conpononts nined, produced, or nanufacturod in the 
United States, 


(b) 

contract 


The Contractor agrees that there will be dcllvci'ed under this 
only donestic soiirco end pi-oducts, except end products: 


(i) which are for use outside the United States; 


(ii) ^ which the Goverraaont detonainos arc not mined, produced, or 
mnufactured in tho United States in sul’flcient and reasonably available 
Gonr,ierci.al quintlties i:ind of a satisfactory quality; 


(iia.) as to which the Socrut.ary dotominos tho 
to bo inccnolstent with the public interest; or 

(iv) as to which the Secretary dc^ten.ilnos the 
nout +.0 be unro',.isonahlG, 


doncstic proforoncG 


cost to the Govern— 
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CdNVIGT LiiEOR (ASPR 12-203 AFPI 7-403.15) 

In connection with tho perfomancG of work under this contract, 
the C--,. tractor agrees not to cnploy any person xmdergoing sentence of 
inpr: '. .ixiont at hard labor, 

I 

EIGHT -HOUR LAW OF 1912 (ASPR 12-303,1 AFPI 7-403,16) 

This contract, to the extent that it is of a character specified in 
the Eight-Houi' Law of 1912 as anendod (40 U.S, Code 324-326) and is not 
covcrrxl by the Walsh-Healoy Public Contracts Act (41 U,S, Code 35-45) ^ is 
subject to the following provisions and exceptions of sold Eight-Hour 
Law of 1912 , as anended, and to all other provisions and exceptions of 
said Law: 

No laborer or nochanic doing any part of tho work contcnplatcd by 
this contra,ct, in tho ciiploy cf the Contractor or any subcontractor 
contracting for any part of the said work contcnplatcd, shaJLl be required 
or pei'uittod to work nore than eight hours in any one calendar day upon 
such v;ork, except upon tho condition that conponsation is paid to such 
laborer or nechanic in accordance with the provisions of this clause. 

The wages of every la.borcr ^;.nd nechanic eriploycd by the Contractor or 
any subcontractor engaged in the porforr.iancc of this contract shall be 
ponputcid on a basic day rate of eight hours per dayj and work in excess 
of oight hours per day is pomltted only upon tho condition that every 
such laborer and nochanic shall bo conpansatod for all hours worked in 
excess of eight hours per day at not less than one and ono-half tines tho 
basic rate of pay. For each violation of the requirononts of this clause 
a penalty of five dollars shall be Inposed for oa-ch laborer or nechanic for 
every rnilondar day in which such onployce is rcqaiired or peri-iltted to 
labor noro than oight hours upon said work without receiving conponsation 
conputed in accordance with this clause, and all penalties thus imposed 
shall bo withheld for tho use and benefit of the Governroent, 

NOKDISCRIl'ilNATION IN Ei'jPL0YJ:.ENT (aSPR 12-802 AFPI 7-403,17) 

(a) In connection with the pcrforr.]ancc of work under this contract, 
the Contractor agrees not to dlscrininato against any oaployoc or applicant 
for Gnpl(jyi-.icnt because of race, religion, color, or nationrJ. origin, Tho 
aforesaid provision shall include, but not bo linitod to, the following: 
Qi.iployi-iGnt, upgrading, denotion/or transferj rccruitieent or rccrudtnont 
advertising; layoff or temination; rates of pay or other forms of 
conponsation; and selection for training, including apprenticeship. The 
Contractor agrees to post hereafter in conspicuous places, available for 
enplcyoos ..nd applicants for onployncnt, notices to bo provided by the 
Contracting Officer setting forth the provisions of tho nondlscrininatlon 
clause. 

(b) Tho Contractor further agrees to insert tho foregoing provision 
in all subconti-acts hereunder, excc3pt subcontracts for standard corrierclal 
supplies or raw natorials. 
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OFFICI. 1 LS EOT TO BEWMFIT (AS PR 7-103,19 AFPI 7-403,18) 

No nei-iber of or dclogato to Cotigross^ or resident ccniuissloncr, 
sho-.l.L o -rd: i.tted to any share or part of this contract^ or to any 
benefit that iiay arise thorofroni but this provision shall not be 
construed to extend to this contract if mdo with a corporation for 
its goi-oral benefits 

COVENANT AGAINST CONTINGENT FEES (AS PR 7-103.20 AFPI 7-403.19) 

The Contractor warra.nts that no person or soiling agency has 
hcen employed or retained to solicit or secure this contract upon 
bn agroonont or understanding for a couoiission, porcentage^ broker— 
ago, or contingent foe, excepting bona fide employees or bona, fido 
established conicrcial or selling agencies maintained by the Contractor 
for the pux-poso of securing business. For broach or violation of this 
warranty the Govomnent shall have the right to annul this contract 
without liability or in its discretion to deduct from the contract 
price or censidoration, or othoiviso recover, the full amoimt of such 
oomission, porcontago, brokerage or contingent foe* 

PATENT RIGHTS (ASPR 9-107 AFPI 7-403,20) 

(a) As used in this clause, the following torns shall have the 
meanings sot forth below: 

(i) The torn "Subject Invention" moans any invention, 
Ir^provcr.ient or discovery \ whether or not patontatalo) conceived or first 
actually reduced to practice either (a) in the perforr-ianco of the 
oxpGrlnc;ntal, dovolopnental, or research work called for or required 
under this contract: or (b) in tho porfori'.iance of any oxporinental, 
dovolonnontal, or research work relating to the subject matter of 
this contract which was done upon an understanding in writing that a 
contract would bo awarded,- provided that the term "Subject Invention" 
shall not include any invention which is specifically Identified and 
listed in the Schedule for the purpose of excluding it from the 
license granted by this clause. 


(ii) The tena "Techn.ical Personnel" moans any person onployod 
by or working under contract with tho Contractor (other than a sub- 
contractor whose responsibilities with respect to rights accruing to 
the Governiaont in inventions arising under subcontracts set forth in 
paragra^phs (g), (h), and (l) bolow) who, by reason of tho ruiture of 
his duties in connection with the performance of this contract, would 
reasonably be expected to make inventions* 

(4ia) Tho teniS "subcontract" and "subcontractor" moan any 
subcontract or suboontmetor of tho Contractor, and any lowor-tlor 
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subcontract or subcontractor unclor this contract t 

(b)(l) The Contractor agroos to and does hereby grant to the 
Govornient an Irrevocable^ nonexclusive, nontransforable, and royalty- 
free license to practice, and cause to be practiced by or for the United 
tatos Gcvorn2:ient throughout the world, each Subject Invention in the 
i.aj,nufacturo, ^usG and disposition according to law, of any article or 
i,.^.torj.,...l, an;.i in the use of any nothod. No license granted heroin 
shall convoy any right to the Govr;rnr:ient to nanufacture, ha.vG nanufacturod, 
or uso any Subject Invention for the purpose of providing services or 
suppl?. s to the g-neral public in conpctitlon with the Contractor or 
the C( itractor's coriiicrcxal niconsoes in the licensed fields, 

(2) With respect to I 

(i) any Subject Invention rnde by other than Technical 

Personnel; 


(ii) any Subject Invention conceived prior to, but first 
actmlly reduced to practice in the course of, any of tho oxporlncntal, 
developnental, or research work specified in (a) (i) above; and 

(ill) the practice of any Subject Invention in foreign 
countries; tho obligation of tho Contractor to grant a license as 
provided in (b)(l) above, to convey title as provided in (d)(li)(B) 
or (d)(iv) bolow, and to convey foreign rights as provided in (e) 
below, shall be lirilted to tho extent of the Contractor's right to 
grant tho sane without incurring any obligation to pay royalties or 
other conponsa,tion to others solely on account of said grant. 

Nothing contained in this Patent Idghts clause shall be docned to 
grant any license under any invention other than a Subject Invontion, 

„ ^^ontractor shej.l furnish to the Contracting Officer the 

following Infornc-tion and reports concorning Subject Invention which 
reasonably appe.ars to be patontablo; 

(i) ^ written disclosure pronptly after conception or first 

actu;:^ reduction to practice of each such Invontion together with a 
written stateriont specifying whether or not a United Stdes patent 
application clair.iing the Invention has been or will bo filed bv or 
on boh-'’..lf of the Contraetcu’; 


(ii) Intorin reports, at least every twelve rionths, 
co.ncncing with the d;itr; of this contract, each listing all such 
Invontir.ns concolvod or first actuuHy reduced to practice rioro than 
three u.nths prior to the date of tho report, and not listed on a 

prior intenii report, or certifying thxt there are no such unroported 
Inventions; and 
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(ill) prior to final settlement of this contract, a final 
report listing all such Inventions Including all those previously 
listed in interim reports, 

(d) In connection with each, Subject Invention referred to in 
(c)(i) above, the Contractor shall do the following: 

(i) if the Contractor specifies that a United States patent 
application claiming such Invention will be filed, the Contractor shall 
file or cause to be filed such application in due form and time; however, 
if the Contractor, after having specified that such an application 
wciald be filed, decides not to file pr cause to be filed said application 
the Contractor shall so notify the Contracting Officer at the earliest 
practicable date and in anj^ event npt later than eight months after 
first publication, public use or sale, 

(ll) if the Contractor ■ specifies that a United States 
patent application claiming such Invention has not been filed and will 
r. t be filed (or having specified that such an application will be 
i....led thereafter notifies the Contracting Officer to the contrary), 
tne Contracting Officer shall: 

(a) inform the Contracting Officer in siting at the 
earliest practicable date of any publication of such Invention mado ty 
or known to the Contractor or, where applicable, of any contemplated 
puDlication by the contractor, stating the date and Identity of such 
publication or contemplated publication; and 

(3) convey to the Government the Contractor's entire 
rn '"ht, title, and interest in such Invention by deliverying to the 
0. ..^acting Officer uoon written request such duly executed instruments 
(p 'opared by the Government) of assign:, lent and. application, and such 
otaer papers as are deemed necessary to vest in the Government the 
Contractor's right, title and interest aforesaid, and the right to 
apply for and prosecute patent applications covering such Invention 
throughout the world, subject, however, to the right of the Contractor 
specified in (e) below to file foreign applications, and subject 
further to the reservation of a non-exclusive and royalty-free 
license to the Contractor (and to its existing and future associated 
and affiliated companies, if any, within the corporate structure of 
which the Contractor is a part) which license shall be assignable to 
the successor of that part of the Contractor's business to which such 
Invention pertains; 

(iii) the Contractor shall furnish promptly to the 
Contracting Officer on request an irrevocable power of attorney to 
in^v-.ect and make copies of each United States patent application 
i; -ed by or on behalf of the Contractor covering any such 
Invention; 
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(iv) In the event the Contractor, or those other than the 
Government deriving rights from the Contractor, elects not to continue 
prosecution of any such United States patent application filed by or 
on behalf of the Contractor, the Contractor shall so notify the 
Contracting Officer not less than sixty days before the expiration of 
t; . response period and, Upon written request, deliver to the Contracting 
Cf ficer* such duly executed instruments (prepared by the Government) as 
are deemed necessary to vest in the 'Government the Contractor's entire 
r.i Tint, title, and interest in such Invention and the ^plication, subject 
t: the reservation as specified in {d)(ii) abovej and 

(v) the Contractor shall deliver to the Contracting Officer 
duly executed instruments fully confirmatory of any license rights 
herein agreed to be granted to the Governaaent, 

(e) The Contractor, or those other than the Government deriving 
rights from the Contractor, shall have the exclusive rights to file 
applications on Subject Inventions in each foreign country withj.ns 

(i) nine months from the date a corresponding United States 
application is filed; 

(ii) six raonths from the date permission is granted to file 
foreign applications where such filing had been prohibited for security 
reasons; or 

(iil) such longer period as may be approved by the Contracting 
Officer, The Contractor shall, upon written request of the Contracting 
Officer, convey to the Government the Contractor's entire right, title, 
and interest in each Subject Invention in each foreign country in which 
an application has not been filed within the time above specified, 
subject to the reservation of a non-exclusive and royalty-free license 
to the Contractor together with the right of the Contractor to grant 
sublicenses, which license and right shall be assignable to the 
successor of that part of the Contractor's business to which the Subject 
Invention pertains, 

t 

(f) If the Contractor falls to deliver to the Contracting Officer 
the interim reports required by (c)(il) above, or fails to furnish the 
written disclosures for all Subject Inventions reqixired by (c)(i) above 
s!;:.own to be due in accordance with any interim report delivered under 
(c)(ii) or otherwise known to be unreported, there shall be withheld 
from pajnuent until the Contractor shall have corrected such failures 
either ten percent (10^) of the amount of this contract, as from time 
to time amended, or five thousand dollars (fe5,000), whichever is less. 
After payment of eighty percent (80^) of the amount of this contract, 
as from time to time amended, payment shall be withheld until a reserve 
of either ten percent (10?J) of such amount, or five thousand dollars 
(f;5,00C), whichever is less, shall have been set aside, such reserve 
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or balonco thoroof to be rotainod until tho Contractor shall have 
furnlshod tr; tho Contracting Officobi 

(i) tho final report roquiretl by (c)(iii) above j 

written disclosures for all Subject Inventions required 
"by (c^(i) above which arc shown to bo due in accordance with intcrin 
reporivS dolivcrod under (c)(li) above or in iLccordanco with such final 
reports or arc othox’wiso known to be unreportod^ and 

(iii) the infomation as to any subcontractor required by (h) 
below, Tho naxinura anouixt which riay bo Withhold under this paragraph 
(f) shall not exceed ton percent (10^) of the cxiount of this contract or 
f ivo ^ thousa.nd dollars (v5j000)j, whichever is Icss^ and no anount shall 
be withhold under this paragraph (f) whop the aiaount specified by this 
pi^ragraph (f) is being withhold under other provisions of this contract, 

Tho withholding of any anount or subsequent payuont thereof to tho 
Contractor shell not bo construed as a waivor of any rights acciuing to 
tho Goverraient under this contract. This paragraph (f) shall not be 
oonstruod as requiring tho Contractor to’ withhold' any anounts fron a 
subcontractor to enforce coripliance with patent provisions of a subcontract, 

(g) The Contractor shall oxert all roasonablo effort in negotiating 
for tho inclusion of this Patent lights cla.use in o.ny subcontract here- 
under of threo thousand dollars (1.3,000) or eioro having oxpe rlricntal^ 
devolopnontal, or rosoarch work as one of its purposes. In the event of 
refusal^ by a subcontractor to accept tho Patent Rights clause, tho 
Contrac L-or sh^ll not proceed wi th tho subcontract without written 
authorization of tho Contixictlng Officer, and upon obtaining such 
authorization, shall cooperate with tho Govemixont in the negotiation 
with such subGontr:-Lctor of an ac- optablc po.tent rights clause j provided, 
howGvor, that the Contractor shill in any ovont roquiro the subcontractor 
to gi-ant to the Govornricnt patjcjnt rights undor Subject Inventions o±' no 
loss scope and on no loss I'avorable toms than those which tho Contractor 
has under such subcontracts, except that in no event shell the subcontractor 
bo roqulred to grant to tho Govormont patent rights in oxcoss of those 
horoln agroc-d to bo gran tod to the Govornricnt by tho Contractor. 

4 .U Contractor shall, at tho earliest piuctlcablo date, notify 

the Contracting Officer in writing of any subcontract containing a 
patent rights clause, furnish the Contracting Officer a copy of such 
cla.usG, and notify the Contracting Officer when such subcontract is 
couple tod. It is understood that with respect to such subcontract 
clause, tho Govornnont is a third ptirty beneficiary, and the Contractor 
hereby assigns to the Govornnont all tho rights that the Contractor would 
havo to onforcG tho subcontractor's obligations for tho benefit of tho 
Govormont vlth respect to Subject Inventions, Tho Contractor shall not 
be obl'j.gOvt.orl to onforcG the of any 
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suocontractor hereunder relating to Subject InventioriS, 

(i) When the Contractor shows that it has been delayed in 
the performance of this contract by reason of its inability to obtain 
in accordance with (g) above a suitable patent rights clause fron^a 
qualified subcontractor for any item or service required under this 
contract for which the Contractor itself does not have available 
facilities or qualified personnel, the Contractor's delivery dates 
shall be extended for a period of time equal to the duration of ^ such 
de'.laj'-j and, upon request of the Contractor, the Contracting Officer 
shall determine to what extent, if any, an additional extension of 
the delivery dates and an increase ir contract prices based upon 
additional cost Incurred by such delay are proper under the 
circumstances j and the contract shall be modified accordingly. If 
tils Contractor, after exerting all reasonable effort, is unable to 
obtain a qualified subcontractor as set forth above, the Contractor 
may submit to the Contracting Officer a written request for waiver or 
modification of the requirement that a suitable patent rights clause 
be included in the subcontract. 

Such request shall specifically state that the Contractor has 
used all reasonable effort to obtain such qualified subcontractor, and 
shall cite the waiver or termination provision hereinafter set forth. 

If, within thirty-five (35) days after the date of receipt of such 
request for a vr.xlver or modification of said requirement, the Contracting 
Officer shall fail to deny in writing such request, the requirement 
shall be deemed to have been waived by the Government, If within such 
pc: tod the Contractor shall receive a written denial of such request by 
the Contracting Officer, this contract shall thereupon automatically 
tf-rmlnate and the rights and obligations of the parties shall be govern- 
ed by the provisions of the clause of this contract providing for 
termination for the convenience of the Government, 

GOVERNl-iENT PROPERTY (..SPR 13-503 AFPI 7-403.21) 

(a) The Government shall deliver to the Contractor, for use in 
connection with and under the terms of this contract, the property 
described in the Schedule or specifications, togother with such related 
data and Information as the Contractor may request and as may reasonably 
be required for the intended use of such property (hereinafter referred 
to as "Government-furnished Property"), The delivery or performance 
dates for the supplies or services to be furnished by the Contractor 
under this contract are based upon, the expectation that Government- 
furnished Property suitable for use will be delivered to the Contractor 
at the times stated in the Schedule or, if not so stated, in sufficient 
tirae to enable the Contractor to meet such delivery or performance 
dates. In the event that Government-furnished Property is not 
delivered to the Contractor by such time or times, the Contracting 
Officer shall, upon timely written request made by the Contractor, 
make a determination of the delay occassioned the Contractor and shall 
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pquitably adjust the cstijuatocl cost, fixod foe, or dclJlvory or porforiaancG 

ClatoS; or all of thou, and any othor contractual provisiens affected 

by such delay, In accordance with the procedures provided for in the 
clause of this contract entitled ”Chaj){;^cs»'* In tho event that Govern- 
nent-f urnishod Property is received by the Contractor in a condition 
net s-'aitablo for the intended use, tho Contractor shall, upon receipt 
thereof notify the Contracting Officer of such fact and, as directed 
by the Contracting Officer, either (i) return such property at tho 
Govern: Lont*s expense or otherwise dispose of the propjrty or (ii) 
effect repairs oz\ iiodlfic^.tions. Upon conplotion of (i) or (ii) above, 
the Contracting Officer upon written request of the Contractor shall 

equitably adjust tho ostinatod cost, fixed fee, or delivery or pcrfornance 

dates, or all cf thoti, o.nd any other contractual provisi':n affected 
by tho return or disposition, or tho repair or nodification, in accord- 
ance with tho ojrocodurcs providod for in the clause of this contract 
entitled "Changes,” The foregoing provisions for adjustiicnt arc exclusive 
and the Govcrni-wnt shall not be liable tg suit for br.tach of contract 
by rcc;.son of ..ny delay in dolivory of Governnent-furnishod Property 
or deJivory of such prop, rty in a condition not suitable for its 
intendod rise# 

(b) Title to all property furnished by the G-overnnent shall renain 
in th.:, Governiionte Title to all prep. .rty purchased by tho Contractor, 
for tho cost of which tho Contractor is entitled tc be roinbursed as a 
direct itou of cost under this contract, shall pass to and vest in tho 
Gevernnont upon delivery of such property by tho vondor. Title to 
other prop rty, the cost of which is roinbursablc to tho Contractor 
under this contract, shall pass to and v .st in the Goverraicnt upon (i) 
issuance for use of such property in the pcrfornance of this contract, 
or (ii) CO- 1.1 .encoricnt of processing or use of such property in the 
pcrfomanco of this contract, or (iii) roinburs(.;OGnt of the cost thereof 
by tho Governi.iont, whichever first occius. All Govcrn:.ient-fumishad 
Property, tcg.lhor with all property acquired by the Contractor title 

to which vests in the Govornraent under this paragraph, are subject 
to the provisiens of this cl;.mso and are hereinafter collect.! voly 
refcrrol to as "Governnent Prop.erty," 

(c) Title to tho Governnent Froporty sha.ll not be affected by tho 
incorporation or attiacbi.iont thereof to any prepox-ty not owned by the 
Govfirnr.:cnt, nor shall such Governnent Propc.rty, or any part thereof, bo 
or bccone a fixtxxre or lose its identity as personalty by reason of 
affixation to any I’oalty, The Gcnti-actor sha.1.1 naintain adequate 
propc.rty contro'l records of the Govomiacnt Px'opci’ty and shall .identify 
tho Govei*nr.icnt Property as such in accordance with the rcquireiicnts 

of the "i'lanual. for Gon-bi'ol of Govei-nncnt Propcsirty in Possession of 
Contractors" (App.;ndix B, Arr.iod vGorvicos Procurciiont Regulation) , as 
in effect c>n the date of the contract, which Manual is hoi-oby incor- 
porated by rofortuioo and na.le a part of this contract. 
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^(d) The ‘Grvverr4r^nt provided or f-jj’nished p-jirs-'init do- 

the ^en.'iS of "ihiG conti*tiot sb*!!, otherwise provided herein^ 

he used only f®r the perforri^j,nce of this c«ntr-,Gt, 

(e; The Conthactor shuil ruintuin tjad adioinister^ in accordance 
v/ith so-'^d industrial practice> a progr-jn for the naintenance, repair^ 
protection and, preser’/atidn of ■lorv^'nEisnt pro'^^rty, so ^.s to ass^are 
its I'lil availability and usefulness for the perfomunce of this 
feto^rxct. Tne ContractCr sh>lLi take all reasonable steps to coaply 

-rpi^pnJute directions or instructions wliLch the Contracting 
^f^-cer ru.y prescribe as reasmably necessary for the protection of 
‘joveirjtent pr#p'=>rty. ' " 

^be Contractor shall not be liable for any loss of cr 
t* jhe dov ferment proper ty^ or for expenses incidents,! to 
such If sc or dar.age^ except that the Contractor shall be responsible 
Cr any puch loss or danage (including expenses incidental thereto,) 

A) v;]'d.ch oes'oJ-ts frou ’vilLCH nisccnduct or l^-ck of good faith on the 
P^rt of any^of the Gonuractor’s directors or officers,, or on the part 
• ■ aay cf its^ namgers, superintendents, or other equivalent represen- 
;e3, who have suj^er^/ision or direction of (l) ail or subs tantiuHy 
n Ccntraotor's b-asiness, er (ll) all or subs tanti,fLly bJ. 

.? ^^ntractor ' s operations at tony one plant or separate location 

j-n vinich thJ.s contract is being perfonied, oi' (III) o: sepanccle and 

(' rnjor industrial operation in cannection with the pertoimance 
+v connactji or (ly which results frcn a failure .•■cn the part of 

willf'ol niiscanduct er lx,ck of good faith 
on ixie. p^rt tif any of its directors, officers, or other representatives 


er. 


iXjii^.xonec an cubp.aragra^.h (^i above, (l) to maintain arh ,'ukainiot 
-u. 'j-C';ord.j.nce with scund industrial practice, the program for maintenance, 
rep-xir, protraction and preservation of Goa'ernt-ient property as rea^uired 
-y^pxrapraph (e) ^hereof, or (ll) to taJce all reasonable stems to "ccnply 
ixny j.p;propraate wrj.ttsn directions cf the Contracting Officer 
lanae*" paragraph (e) hereof; cr (C) for wiiich the Gontiuctor is 
o wxerw_sG resp»n3,:,,ole under the express terns cf the clause or 
3x,aa.se3 ^ desigmated. in the Schedule; or (/») which results from a risk 
^^reaniy roc.’:lre;d to oe insiored 'under f 'is ccntrcxct, but orlLy to 

the irsunance so required to be procured and maintxiined, 

Oh ^o^fne fTxtent ci lp,s'uro,ncp act'ua.11,7 procured and r:iaintx,ined, which- 

’'^hioh res'fLts frcn a risk w'hich is in fact 
^ovox r-;.] -jy jjiS jr-xijoe cr j^’or t;hich the Contract ys otherwise reljabursea, 

‘ a o,,_._y u fq.p extent of such insur'unce or reiabuxsement; provided that, 
bxn one cf tiie a.x'Jve exceptions sh. ull be apnlicahle in uiif 


J i. il +,«(3 >j' 


Cpntr...c tor ' s liability 


zander any one exception sh.ill rp 


not be construed 


by any exception, Tltis clause 

or ';)■ !^'J-i^d!S'atrac Lor from l.lr).hi.lit,y for IcSvS pr dastraictiou of 

^ a..x..,^e to cro /e.f’riijcjnt property in its possession or control, except 

tp.- »v,Pn-.»ritr-xCt, with tho prl.or aqoreval of the 
ijr.x,-jir-g -‘fj-.C'jj j , pc«?v,7!,Ut> -tlxt* »£ +,pi.o caibr^qiiitT'ac tor 
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from such liability. In the absence of such approval, the subcontract 
shall contain appropriate provisions requiring the return of all Govern- 
ment property in as good condition as when received, except for reasonable 
we.ir and tear or for the utilization of the property in accordance 
with the provisions of the prime contract, 

(ii) The Contractor shall not be reimbursed for, and shall 
not Include as an item of overhead, the cost of insiu-ance, or any 
piovision for a reserve, covering the risk of loss of or damage to 
the Government property, except to the extent that the GovernDient may 
have required the Contractor to carry such insui'ance under any other 
provision of this contract, 

(iii) Upon the happening of loss or destruction of or 
damage to the Government Property, the Contractor shall notify the 
Contracting Officer therof, and shall coinmunicate with the Loss and 
Salvage Organization, if any, now or hereafter desigiiated by the 
Contractiiig Officer, and vjith the assistance of the Loss and Salvage 
Organization so designated ‘vunless the Contracting Officer has designated 
that no such organisation be employed), shall take all reasonable steps 
to protect the Go\-' err” lent Property from further damage, separate the 
damaged and undamaged Government Property, put all the Government 
Property in the beso possible order, and furnish to the Contracting 
Oificer a statement of (A) the lost, destroyed and damaged Govern- 
ment Property, (B) tbo time and origin of the loss, destruction or 
damage, (C) all known interests in commingled property of which the 
Go v-ornment Property is a part, and (D) the insurance, if any, covering 
aiq part of or interest in such commingled property. The Contractor 
shall make repairs and renovations of the damaged Government Property 
or take such other action, as the Contracting Officer directs, 

(iv) In the event the Contractor is indemnified, reimbursed, 
or otherwise conpensaxed for any loss or destruction of or damage to 
the Government Property, it shall use the proceeds to repair, renovate 
or replace the Governi:ient Property involved, or shall credit such 
proceeds against the cost of the work covered by the contract, or shall 
otherwise reimburse the Government, as directed by the Contracting 
Ofiicer, The Contractor shall do nothing to prejudice the Government's 
right to recover against third parties for any such loss, destruction 
or damage and, upon the request of the Contracting Officer, shal]., at 
the ^Government's expense, furnish to the Government all reasonable 
assistance and qoqperation (including the prosecution of suit And the 
execution of Instruments of assignment in favor of the Government) in 
obtaining recovery. In addition, where the subcontractor has not been 
relieved from liability for any loss or destruction of or damage to 
Government property, the Contractor shall enforce the liability of the 
subcontractor for such loss or destruction of or damage to the 
Government property for the benefit of the Governmenta 
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For usG whore applicable; 

contr-rt aircraft arc to bo famished andcr this 

Go?c?^Jrt dai-.iagc to, such aircraft or other 

crlft occurring in connection with operations of said air- 

Risks" to tL^^rr ""f contract captionod "Flight 

nisks , to tho extent such clause is, by its tcrr.is, applicable. 

or-ni-'i Govomuent shall at an reasonable tines have access to tho 

p .ai..^b whore any of the Govermaent property is located. 

Centric Property shan renain in tho possession of the 
oontr..ctor for such period of tine as is required for the porfornance of 

S thrao^ert^^^'f Contracting Officer deteminos that the interests 
cLte c?°rSn f property. In such c.so tho 

diroS wnh Contracting Officer nay 

In env- such iest '-n re: oval and shipping of Govcrniacnt Property, 

iljustemt in i ^ contract ruy be anended to accomplish an oq^- 

aojust.ent in tho toms and provisions thereof. 


equitable 


r.iay be fixed bv tho 0 contract^ or at such earlier dates as 

Contracting Offic-^-r Officer, tho Contractor shiHl subi:iit to the 

all itc- of tv o r ^ fo ^ii-b inventory schedules covering 

Sis emtraft or Property not consuned in tho porfornance of ^ 

deliver or ’■■av- cn, >, oolivoroa to tho Governnont, and shall 

disposal of such Govornnont property as nav bo 

sth ll LfaSr be "" omcbr. Thole? 

diroct The ^ nanner as tho Contracting Officer my 

PmSrtv nrLS provisions shall apply to scrap fron Govorniaont 

ulrlc? -thorlbo ob 

conslstlnTT of such inventory schedules any scrap 

turnings /short ends'’ cuttings, borings, 

Wto dis;osc orsuchScr . S ' trimungs, clippings, an-l remnants, and 

and account therefor -/a Contractor 's nenaoj. practice 

cost in accorbk-'ncG with fhn / general overhead or other rcixabursablo 

Controoctor s established accounting procoduros, 

ity Govern, ont shall not be nncler 

vhleh lb effected by tho nouevel ofln? 



arioiint "r,hi 1 n disposal and accounting procedures 

hoporty are rol^/Sv i (Government 

-ccmxiula+ing and disnosin- ° ontractor^s established procedures for 

Tenoral cvc?L?d o/oSS nnd_ crediting the proceeds thereof to 

•)aui table in pnnh pornit the Government to share 

'ost f.pe'Li 4HBM§ff^f%FRg!§&SS^2t)l3^/05/!283^ eiAJiRaPeZELOPf 

'cPFF d ll -inborbonent ^acr_tho oontnact. 
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(a) The Contractor shall prccore and thereafter iiaintain -worknen's 
conperisatirn, enployer’s liaLilltyj comprehensive general liability (bodily 
injury) and ccrmrehensive a-utoiTiObile liability (bodily inj-ory .-nd 
property darn.ge) insui’ance, with respect to perfomajice under this 
contract^ and such ether insurance as the Contracting Officer luoy 
frcTi; tii.ie to tirae require with respect to perfomance imder this 
contract; provided^ that the Contractor in fulfillnent of its 
cbligation to proo^oro werbaen's conpensation ins'arance nay, with 
the r.pproval of the Contracting 'Officeh and p’urs'Ucint to statutory 
au bherity, riaintain a self-insurc^nce progran, e,ll insurance required 
pursuant to the provisions of this paragriAph shall be in such forrs, 
in such ancunts, and for such periods cf tine as the Contracting 
Officer niay from tiirce to tine require cr apjrrovo, and I’ith insurers 
appro'oed by the Contracting Officer. 


(b) The Gcntractcr agrees, to the extent and in the na.nner 
reqjlred by the Gcntiv.cting Officer, to suciiu.t for the approval cf 
the Contracting Officer any other insui’onoe naintained by the &on tractor 


in ccTinecticn with 'the perforru:,nce cf tris contract said foi' 
Contractor seeks reli,'ib''rrsenent here-under. 


which tt--9 


(c) The Contractor shall be reiifoursedt (i) for the portion 
allccable to this contract of the reasonable erost of insirr.'.nce as 
requi.red or approved pursuant to the provisions of thru clause, and 
(iJ.) for Ij.abilities to third persons for loss or for doruge to 
prop'U'ty (oth^u fban property (a) owned, occupied or used by the 
Contractor ®r rented to the Gentractoj* or (E) in the c<are, custody, 
or c jntral of tfie Contrac/tor) , or fer deathi or bodily injuiy, not 
coupencated by insursince cr otherwise, arising cut ox the perfomance 
of this contract, wE*ether or not caused by the negligence of the 
Contr^j.ctor, its agenus, servants or ei.ipl.oj^ees, provided such 
U.abilities are represented by flna.l judginents cr by settlements 
app.roved in wuciting by the Governr-ient, and expenses incidentej. to 
such juabilj.ties, except liabilities (l) for which tfie Contractor 
j.s otherwise reap nsible under the express terms of the clause or 
clauses, j.f any, specified in the Schedule, or (ll) with respect 
to vfnich the Contractor has fal3,ed to insure as required or nnlntain 
insunance as ap .roved by the Contracting Officer or (ill) which resxilts 
from will.f'a3. md.scondu.ct or lack of good .faltEi on the part of any of 
the Contractor's d.irectors or 9 f.fi cers, cr on the part of .xny of its 
munagers, superintendents, or other equivtilont represent...tives, who 
ho.s supervj.oj.on or direction of (l; all or substantial! all of the 
Contr.:,.ctor ' s business, or (2) all or subst.antlal.l.y al.l of the Con- 
tractor’s operations at ixny one pd.ant or separate loc-^tion in w' ich 
t'.d.,s contract j.s teiiig performed, or (3) a separate and coi.iplete ^ 
najor indu.strlal operation in connection vfith tlie perfomance of 
t,ai.s contract, Tiie foregoing shalj. not restrict the I'ight of the 
Contractor to be rel:. ibu.rsed for the cost o.f insui'ance maintained by 
the Contractor in connection with the pcrfonaance of tii.is contia.ct, 
otlier tluoi. Ij-r!,n.u‘ance re<qvJ.j"ed tc* tted, fci- approval cr raqnired 
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to to procurocl and procured and naintainoc; ptirsuant to the provisions 
of this clause, provided such cost would constitute Allowable Costs 
•under tho clause of this contract entitied ^’Allowable Cost, Fixed Foo 
and Paynont,” 

(d) Tho Contractor shall give the GovcrnEicnt or its representatives 
ir-mediate notice of any smt or o.cticn filed, or pronpt notice of any 
clair: j.’adc, against the Contractor arising out of the pcrfornancc of this 
contract, the cost and expense of which nay be rojiibursablc to the 
Contractor under the, provisions of this contract, and the risk of which is 
then uninsured or in, which the anount claii'icd exceeds tho anount of 
coverage* The Contractor shall furnish ;Jj']ncdiatoly to tho Govornnent 
copies of all pertinent papers received by tho Contractor, If the aieount 
of the lla.bl.iity cla,ii.ied exceeds the anopnt of coverage, tho Contractor 
shall authorize roprcsento.tives of the Governnent to collaborate with 
counsel for the insupapeo- carrier, if any, in settling or defending 
such clo.in. If the liability is not insured or covered by bond, the 
Contrc.ctor shall, if req^oired by tho Gevernreent, authorize representatiyos 
of tho Govern! lent to, settle or defend any such claiu and to represont 
the Contractor in or, take charge cf any litigation in connection therewith 
provided, however, that the Contractor nay, at its own expense, be 
associated with the representatives of the Gevernnent in the settle— 
nent or defense of any such clain or litigation, 

AUTHORIZATION AND CONSENT (aSPR 9-102,2 AFPI 7-403.23) 

The Governr-iont hereby gives its authorization and consent for all 
use anc nanufacturc of aiiy patented Invention in the pcrfomance of this 
contract or any part hereof or any oxiendncnt hereto or any subcontract 
hereunder (including any lower -tier subcontract). 
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FILBIG OF PaTEI'IT APPLICATIONS (^PR 9-106 AFPI 7-404.3) 

(n) Before filing or causing to be filed a patent application 
■lisclcsing any subject natter of this contract# which subject natter is 
classified "Secret" or higher^ the Contractor shall, citing the 
thirty (30) day provision below, transidt the proposed application 
to the Contracting Officer for dotcridnation whether, for reasons of 
national security^ such application should be placed under an order 
of secrecy or sealed in accordance with the provisions of 35 U, S, 

Code 181-188 or the issuance of a. patent should bo otherwise delayed 
under pertinent statutes or regulatlonsj and the Contractor shall 
observe any instructions of the Centracting Officer with respect to 
the ^r/ianner of delivery of the patent application to the U, 8, Patent 
Office, for filing, but the Contractor sh.^ll not be denied the right 
file such patent application. If the Centracting Officer shall 
nou have given any such instructions within thirty (30) days fron 
the date of nailing or other transrxlttal cf the proposed applici.tion^ 
the C'udGractor uay file the cppll cation, 

(b) The Contractor shall furnish tc the Contro.cting Officer, 
at the tir'C of or j.rior to the tl .e when the Contractor files or 
causes to be filed a patent applico,tion .‘lisclosing any subject natter 
of this contract, which subject natter is classified "Confidential", 
a copy of such coppllcation for dctcrnlnatlon whether, 

for reasons of national Locurlty, such application should be placed 
under an order of secrecy or the issuance of a patent should be 
otherwise delayed under pertinent statutes cr regulation, 

(c) In filing any patent applic.:itic.n coiiing within the scope of 
this clause, the Contractor shall observe all applicable security 
regul-xtacns covering the transnissicn of classified subject natter* 

REPOiilING OF ROYALTIES (ASPR 9-110 AFPI 7-404.4) 

The provisions of tliis clause shall be opplicablc only if the 
anount cf the contract is in excess of 050,000, 

(a) The Contractor shall report in v/riting (in quadruplicate) 
to the Contracting Officer as soon as practicablo after execution of 
this contract whether or net any royalties in excess cf 4250 have 
been paid or arc tc bo paid by the Contractor directly to any person 
or finu in connection with the p-.rfcrnancG of this contract. If 
royalties in excess of ‘:.>250 have been paid or are to be paid to an^' 
person or fim, the report shajl include the following itons of 
inforr.uticn with respect to such royalties (including the initial C250),a 

(l) The nanc and address of each licensor to whou royalties 
in excess of ‘:/250 have boon paid or arc to be paid, 
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, . , patent nia.ibors^ patent application serial nmibcrs 

(.with filing latos), or other ilcntiflcati on of the basis for such 
royalties^ 

. Planner of coi.gjuting tho royalties consisting of (i) 

4 brief ic;ontificatiqn ,Gf cacli royalty-bearing unit or process, (ii) 
the total ariount of i;oyaltiGS, and (iii) the percentage rate or aolL-:.rs 
an>\ cOiiL-s aiie'iint of royalties cn each such unit or process, provided 
that li the royalties cannot bo cor.iputed in teras of units or dollars 
ana cents value, then other data showing the nanner in which the 
bontrw.ctor couputes the royalties, 

l lieu of .fiirnishing a report under paragraph (a), the 
contractor nay furnish a single, ccnsolidatod report for each account- 
Contractor during which the Ccntra.ctcr has contracts 
With tho GcvcrniiGnt, provided the Contractor has requested and obtained 
tho prior written approval of tho Contracting Officer. Such consolidated 
reports shcl.1 bo furnishod, when tho furnishing theroof has been 
approvec, in the nunber of copies as approved, as solu as practicable 
at tor the close of the accounting p-.riod covered by tho report. Such 
cpnsolidatca report shoull be mde in accordance with Contractor ^ s 
established accounting practice and shall include, for tho accounting 
P'jrloo, the total araount of royc.ltles accruing to each licensor at a 
rate in excess of E^OOO per annim on tho Contractor's over-all business, 
togoth'n with (i) the name and address of each such licensor, (ii) tho 
patent nuiebors, patent applic.'tion serial nunbors (with filing dates), 
or oth';r identification of rhe basis for such royalties, (iii) a brief 
acscripv.ion of the subject natter of tho license un-’er which royalties 

the percontago rate or unit anount, or if tho 
royalties do not accrue , by rate or unit anount, such other data showing 
the mnner by which the royalties accrue to liconsor, and (v) an 
ostiiiatc or approxiiiitlon (without detailed accounting) of the portion 

that nay be attributable to Govcrniuont contracts „ 

J. ho Contractor shall, if requested by tho Governnent, furnish at Govern- 
nont^ .:xpc;nse a noro dqtailod allocation of such royalty eaynonts 
attributable to Govcrnr:icnt contracts, 

(c) In tho event that the Contractor requests written approval 
to ^nish consolldatgd reports under paragraph (b) above, the 
contracting Officer sl^iall pronptly ct nsidcr the request and furnish 
to the ^Contractor a letter _ stating whether cr not the request is 
notwithstanding any such approval, the Contracting 
Officer shall have the right to quostlon any such subsequently 
^nisxaed report as to accuracy or conpletcnoss of data and to ask 
for adaitional infomqtt'.^n. The Contractor shall furnish a cony 
of such letter of approval to the Contracting Officer 
this contract. 


adiiinistcring 
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^fter patient of eighty percent (80?^ of the ojiount of this 
fron tir.ie to tirao unendod, further puyraont shall bo withheld 
rcsorvo of either (i) ten percent (10^) of such anount or (ii) 

•h’^^ is less, shall have been set aside, such reserve or 

Dhc Y^liinco thereof tp be retained until the Contractor shall have 
l^nishod to the Contracting Officer the report called for by paragraph 
+ / orcuf or the copy of the letter approving the Contractor’s request 

paragraph (b); provided that no anc’jnt shall 
qontinao to bo _ withheld fron paynent for the causes specified in this 
paragr. 4 oh (<?-) if the Contracting Officer shall find th.:t the Contractor 

^ letter as required by paragraph (c) within a 
reasjn..ulo ti..iG after .naking written request to subnit a single, 

provisions Qf paragraph (b) of this clause; 
contracting Officer nay, in his discretion, 
l- iuiont to be withheld in the ancunt and nanner above provided if 
called for by paragraph (a) is unsatisfactciy or the report 
^ Ilea for ^ by paragraph (b) is _1ug tut has not been rcccivod, or if 

1 ^° u'" '“^^■tisfaotory. No anount shall be withheld 
<|j/u^lcr this^p,..n.p'aph when the niniiaui;! anount specified by this 

IS being withheld under ether provisions of this contract, 
inewx upholding of any anount or subsequent paynent thereof to the 
Contractor shall not be construed as a waiver cf any rl^^ht accruing to 
the Gcvcrniaent under this contract, ^ 

RIGHTS IN DiiTA~UI€.IMITED (i.SPR 9-203.1 .IFPI 7-404.5) 

"^■'^Jyct Data" as used heroin includes writings, 

V ■- Gcordings, pictorial reproducti: ns, drawings or other gr iphlcal 
represon-ations, and works of any sinllar' nature (whether or !Jt 
ccpyrigh.ed) which^are specified to be delivered under this contract. 

financial reports, cost analyses ,and other 
infun.....tion incidcntc.1 to contract a'dninistration, 

- 1 ,, oubjoct to the proviso of (c) below, the Govornnent my 

^^up^c^te, use, and disclose in any nannor and for any purpose 

this^conSact^'^' others so do, all Subject Data delivered under 

(c) The Contractor agrees to and does hereby grant to the 

its ^ officers, agents, and onployccs acting within 

irrov'’c-°l° duties, a royalty-free, ncnoxccluslve and 

throughout the world, to publish, translate, 

dispose of and to authorize others so 
.o AO, bufcjoct Data now or hereafter covered by copyrirht; PROVTOED 
.hat With respect to such Subject Data not originaLd S^thc porfe^So 
^ hxs contract but which is incorporated in the work furnlsLj under 

^conso shall be only to the extent that the 

Sg^^Mrc'nSS" Contractor to originate and proparr^^S Data 

c.ntrwct, now has, or prior to corapletion or final settlcncnt 

llconao 

^ant. conponsation to others solely because of such 
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• ^ 

(d) The Contractor shall oxert all reasonable effort tc advise 
the Contracting Officer,, at the tine of delivery of the Subject Data 
furnisiio'd under this contract, of all invasion^ of the right of 
privacy c.-ntainci therein and of all portions of such Data copied fron 
v/ork not emposod or produced ■ in the pcrfonianco of this contract and 
net 1:' censed under this clause- 


1 -) The Contractor shall report tc the Contracting Officer, 
prOi.,ptj.y and in reasr.-mble written detail, each notice or clain of 
copyr.,Lght Infringonont received by the Contractor with respect to n1 1 
oubjoct Data delivered under this contraqt, 

(x) Nothing contained in this clause shall inply a license to 
the Governnent under any patent or be construed as affecting the scope 

of any license or other right otherwise granted to the Govornnent under 
any patent* 


(s) The Contractor shall not affix any restrictive rnnkings upon 
any Siifcject Do.ta, and if such narklngs arc affixed, the Govornnent shall 
have bho right Lit any tiio tc nodify, rouovc, obliterate or ignore any 
such i-arking. 


ICELITuPy SECURITY RIQUIRSbiENTS (ASPR 7-104*12, 7-204.12 AFPI 7-^04, 7) 

previsions of tliis clause shall a^oply to the extent that 
this contract involves access to security infornatlc n classlflod 

: onfirnntial” Including ''Confidential - - Modified Handling Authorized” 
or higher. 


(b) The Governnent shali, notify the Contractor of the security 
classification of this contract and the elenents thereof, and of any 
subsequent rovisi-ns in such security classification, by the use of a 
Security Requironents Check List (DD Fon.i 254), 


extent the Govorniaent has indicated as of the date of 
tMs contract, or thereafter indicated, socur-lty classification under 
this contract as provided in paragraph (b) above, the Contracted shall 
safepard all classified olouonts of tMs contract and shall provide and 
naintain a syston of security controls within its own organization In 
spccrdance with the requircrients of; 


(i) the Security Agreenent (DP Fom 441), including the 
Dpartnent of Defenp Industrial Security Manual for Safoguardlng 

Inforr-iatlon as in effect on the date of this contract, and 
nodlficatlr.n to the Sociurlty ngrceiient for the purpose of adapting the 
Manual to the Centro ' jo o 


: c tc r f s bus incss; and 


aiioncbaonts to said Monual raadc after the date of 
tps ccntract, notice of which ha.s been furnished to the Contractor by 

Military Department having security cognlzanco 
oyer the facility, ^ 
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(cl) Roprcsontatlvos of the Military Dopartnont having socinrity 
QCgnizanCG over the facility and representatives of the contracting 
'iilit..ry Departroent shcdl have the right to inspect at rcas ” natlo 
intervals the procedures, nothocls, and facilities utilized ty the 
Contractor in c';;,*plying with the security requirc?nents under this 
contract* Sh'-old the Govornnent, through its. authorized representative^ 
deterrMno that the Contractor h'.s net c .iapliod with such requirenents, 
the Gcvcrniaent shall inforr.i the Contractor in writing of the proper 
actions to te taken in order to effect compliance with such requir orients, 

(e) If, subsequent to the date of the contract, the security 
classifications or security requirenents under this controict arc 
changed by the Governraent as provided in this clause, and if such 
change causes an increase or decrease in the estinated cost of 
pcrforaance of this contract, the estirmted cost and fixed foe, 

shall, to the extent appropjriato, bo subject to an equitable adjustnent, 
any such oqult...blo adjusteent shall be accoi.iplishod in the nanner set 
forth in the "Changes" clause of this contract, 

(f) The Contractor .agrees tc Insert, in 0.11 subc ntro.cts hereunder 
which involve access to classified lnfcn'.iatlcn, provisions which shall 
conforn subs tan tl:ally to the language cf this clause, Including this 
pararyaph (f) but excluding paragraph (e) of this clause^ The 
Ocntractor my insert in any such subcontra,ct, and any such subcontract 
entered into therrijnder any conto.in, in lieu of paragraph (c) of this 
clause, prc>visi:ns wliich pomlt cqui table adjustments to bo riado in the 
subcontract price or in the estii'iated cost and fixed foe cf the 
subcontract (a.s appropriate tc the typo of subc:'ntract involved) on 
accoiont of changes in security classifico.ti - ns or requirciienta rxido under 
the prcvisi'ons of this clause subsequent to the date of the subcontract 
involved, 

(g) The Contractor also agrees that it shall determine that any 
subcontractor proposed by it for the furnishing of supplies and services 
which will involve access to classified ipfornation in the Contractor’s 
custody has boon granted an appro-prio.te facility security clearance, which 
is still in effect, prior to being accorded access to such cloissificd 
inforr-iation, 

WALSH-hEJ.,EY PUBLIC CONTIL.CTS ACT (xiSni 12-604 aFBI 7-464,8) 

If this contract is fo^r the namxfacturo or furnishing of materials, 
supplies, p,rtio].es or equipment in an arv'tint which exceeds or may 
exceed ii0,0G0 and is .-thoi-wise subject to the Walsh-Hoaley Public 
Contracts act, ..s amended (41 U,S, Code 35—45), there are hereby 
Incorporated by reference oal representations and stipulations required 
by sail act and rogulati. us Issuec’ thereunder by the Secretary cf Labor, 
such reprosentatlous .and stir.uioti. )ns being subject to .- iH applicable 
rul.ini'ii .;.nd intoi-j,:;rotitiyns cf the Secreto.ry ..:f Lai or which ai'c now 
or mo.y liciroaftor be in offecta 
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GRATUITIES (ASPR 7-104.16 APPI 7-4j04.,9) 


_(a) T’.n Gctr— nu to Ocnti- 
\ toci . „ .actc;? to p. g.iad this 

... k, is 1 jui..:.., 0 ,.. iiotlcy by the Secretary or hia 

c...^ authorized representative, that gratiiities (in the form of 
entertainment, gifts, or otherwise) were offered or given by the 
Contractor, or any agent or representative of the Contractor, to 
any officer or employee of the Government with a view toward 
seeding a contract or securing favorablS treatment with respect 
to^the awarding or amending, or the making of- any determinations 
wii^h respect to, the performing, of such contract| provided, that 
tie existence of the facts upon whictj the Secretary or his duly 
authorized representative makes such 'findings shall be in issue 
and nay be reviewed in any competent court. 


■at 


(b) In the event this contract is terminated as provided in 
paragraph (a) hereof, the Government shall be entitled (i) to pursue 
he Scti^ie remedies against the Contractor as it could pursue in the 
event of a breaeh of the contract by the Contractor, and (ii) as a 
penalty in addition to any other damages to which it may be entitled 
by law, to exemplary damages in an amount (as determined by the 
Secretary or his duly authorized representative) which shall be not 
less than three nor more than ten times the costs incurred by the 
Contractor in providing any such gratuities to any such officer or 
employee. 


+ . . rights and remedies of the Government provided in 

ti vs clause shall noc be exclusive and are in addition to any 
o^**er rights and remedies provided by law or under this contract, 

3p, KEGOTLiTED OVSRHSL'J) FuiTES (ASPR 3-704,1 AFPI 7-404,12) 

(a) Notwithstanding the provisions of the clause of this 
contract entitle^ "Allowable Cost, Fixed Fee, and Payment," the 
axlowable indirect costs under this contract shall be obtained by 
applying negotiated overhead rates to bases agreed upon by the parties, 
as specified below, ' 

• 4 .^^) Contractor, as scon as possible but not later than 

ninety (90) days after the expiration of each period specified in 
^e ochedxue, shall submit to the Contracting Officer a proposed 

rates for that period based on the Contractor’s 
actml cost experience dwing that period, together with supporting 
Negotiation of final overhead ratev'^ by the Contractor 
and the Contracting Officer shall be undertaken as promptly as 
practicable after receipt of the Contractor’s proposal, 

(c) Allowability of costs and acceptability of cost 
allocation methods shall be determined in accordance with ASPR, 
bectlon r.% Part 2, as in effect on the date of this contract. 
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(d) The results of each negotiation shall te set forth in an 
amendment to this contract, which Shall specify (i) the agreed 
final rates, (ii) the bases to which the rates apply, (iii) the 
periods for which the rates apply, and (iv) the specific items 
treated as direct costs or any changes in the items previously 
agreed to be direct costs, 

(e) Pending establishment of fipj^l overhead rates for any 
period, the Contractor shall be reimbursed either at negotiated 
provisional rates as provided in the Schedule or at billing rates 
acceptable to the Schedule or at bil^ng rates acceptable to the 
Contracting Officer subject to appropriate adjustment when the 
final rates for that period are established. To prevent 
substantial over or under payment, the provisional or billing 
rates may, at the request of either party, be revised by mutual 
agreement, either retroactively or prospectively. Any such 
revision of negotiated provisional rates provided in the Schedule 
shall be set forth in an amendment to this contract, 

(f; Any failure by the parties ,to agree on any final rate or 
rates under* this clause shall be consj-dered a dispute concerning a 
question of fact for decision by the pontracting Officer within the 
meaning of the clause of this contract entitled "Disputes,” 

DEL:1Y in delivery of data (afpi 7-4036) 

(a) It is imderstood that the efficient use by the Government 
of the supplies called for hereunder requires that the data called 
for hereunder be delivered not later than the time or respective 
tames herein specified. If such data is not deliver-- 1 at said tine 
or tines, the Government may at its election so long as such data 
remains undelivered, unless the delay in delivery thereof arises 
out of causes beyond the control and without the fault or negligence 
of the Contractor within the meaning of this clause hereof entitled 
"Default," withhold payment to the Contractor for any of the amounts 
then due, refuse a-proval of the Contractor's vouchers and refuse to 
accept further deliveries hereunder from the Contractor or take any 
other action authorized by law or regulation now or hereafter in 
effect including terr.iination of the contract for default to the 
extent and in the manner authorized by said clause, and may take 
any or all of the foregoing actions separately or in combination, 

(b) The provisions of this clause shall only be applicable to 
technical data, such as handbooks, service manuals, or other 
information necessary for the proper maintenance of servicing of the 
end items called for herein, 

SUPERSEDING SPECIFICATIONS (AFPI 7-404.14) 

All references in any Government Specification incorporated 
herein to other Government specifications shall be deemed to 
include all specifications supplementary to or superseding the 
s^^ecificatlons so referred to, to the extent that such supplemental^ 

- 37 - 

Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6 
(Cird Apr. 18, '58) 



Approved For Release 2001/08/28 : CIA-RDP67B00820R000300080027-6 


or -iipersevang specifications are in effect at the date of Contractor’s 
quotation if the Contractor was furnished or otherwise notified 
Ox tne existence of such supplementary or superseding specification 
ao xne tune of said quotation. 

>3. FI }HT RISK (AFPI 7-4022) 

clause the term "Operation'* includes tests 
X equipment and accessories installed therein, 

and the opration_ of ^ any power plant installed therein, whether or 
no the aircraft is in motion during the making of any such test or 
operation of any such power plant. 

the provisions of paragraph (f) of the 
clc^use cf this contract captioned "Ciovernnent Property, '* the 

llable for loss and destruction of and damage to 
aircrait Unciudlng equipment and accessories installed therein). 

Go^erment has title pursuant to the provisions of this 

the course of operations of such 
1 ■-’naft conducted by tne Contractor in the performance of this 

personnel conducting such operations are furnished 
are approved in writing by the Air l^ateriel 
Area Commander having administrative responsibility for this 
contract, or Ms representative to whom such authority has been 
delegated. The provisions of this clause shall supersede any 

sr)pMficn+-i°^ ipplica'i.e Air Force specifications insofar as such 
speMficatlons relate to Contractor’s liability in connection with 
sucn operations, 

as ^ acceptance by the Government, any aircraft, 

duri’-^^eh are lost, destroyed, or damaged 

J? ?P®^^taon, and if the risk of such loss, damage, or 
lesvi action IS borne by the Government under paragraph (f) of 

te?' xnat^tM Property, " the Government may 

this contracx with respect to such aircraft, or in case 

to reSorrfL^^ damaged, the Government nay require the Contractor 

^ u ^ aircraft to the condition in which it was Immediatelv 
with such dar-iage. If the Government terminates this contract 

S^ernTaSr^t Contractor shall deliver to the 

ernment at the place at or from which such, ppnration is conducted 

dSlgnatf ®i^craft as the Contracting Officer nay 

designate. If the Government requires the aircraft to be restored 

eosf:3m^ed"?ef adjustment shall be made in the LtSSed 

^ fixed-fee, if any, and in the time required for its 
perforraance, and this contract shall be modified in writing accordingly. 

provisions of this 

"Disput£!^J as provided in the clause hereof entitled 
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ALTmTIONS (ASFR 7-105.1 AFPI 7-404.10)' 

The following alterations have been made in the provisions of 
tb‘ 3 contract. 
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